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RELEASES IN THIS ISSUE \ nt THAT INTIAL DECISION HAS BECOME 








. 
Securities Exchange Act — 10158-73 
Public Utility Holding Company Act — 17970-75 In these broker-dealer proceedings under the Securities 
Investment Company Act — 7823-28 Exchange Act, no petition for review of the administra- 
Litigation — 5900-05 tive law judge’s initial decision has been filed with respect 
Accounting Series —- 908 , to the above-captioned respondents. The time for filing 

any such petition has expired, and the Commission has 

SIGNIFICANT ITEMS not determined to review the issues with respect to those 

Announcement respondents on its own initiative. 

34-10161 Rule 17a-15 . RES , 
Detsndines Ged w Joint Plax: Accordingly, notice is hereby given, pursuant to Rule 
comments requested. : 17(f) of the Commission’s Rules of Practice, that the 

Enforcement initial decision of the administrative law judge with re- 

34-10172 Coventhol Krcketsin Horwath & spect to Pelissier Associates, Inc. and Gerald Pelissier has 

Morwath become the final decision of the Commission. The order 
Administrative proceedings contained in that decision revoking the firm’s broker- 
ordered pursuant to Rule 2(e) of dealer registration and barring Pelissier from association 
Rules of Practice: settlement with any broker-dealer except that, after six months, he 
accepted. may become so associated in a non-supervisory capacity 

LR-5904 Florida East Coast Railway upon an appropriate showing to the Commission's staff 
Temporary Restraining Order and that he will be adequately supervised, is hereby declared 
Motion for Preliminary Injunction effective. 

Opinions es Ronald F. Hunt 

34-10168 Lake Ontario Cement Limited Secretary 
Application for limited exemption 
from reporting requirements 
granted. 
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Rel. No. 10159/May 21, 1973 





SECURITIES EXCHANGE ACT Admin. Proc. File No. 3-3815 





SECURITIES EXCHANGE ACT OF 1934 In the Matter of 
Rel. No. 10158/May 21, 1973 
DAVID B. McEWAN 
Admin. Proc. File No. 3-3083 79 Milk Street 
Boston, Massachusetts 
In the Matter of (8-13633) 


PELISSIER ASSOCIATES, INC. NOTICE THAT INITIAL DECISION HAS BECOME 
New York, New York FINAL 
(8-14557) 


In these broker-dealer proceedings under the Securities 
= Exchange Act, no petition for review of the administra- 
GERALD PELISSIER tive law judge’s initial decision has been filed with respect 
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to David B, McEwan, | The time for filing any such peti- 
tion has expired, and the Commission has not determined 
to review the issues with respect to McEwan on Its own 
initiative, 


Accordingly, notice is hereby given, pursuant to Rule 
17(f) of the Commission's Rules cf Practice, that the 
initial decision of the administrative law judge with re- 
spect to David B. McEwan has become the final decision 
of the Commission. The order contained In that decision 
suspending McEwan’s broker-dealer registration for a 
period of 90 days is hereby declared effective as of the 
opening of business on June 4, 1973, 


Ronald F. Hunt 
Secretary 


TSubsequent to the time specified in the Commission's 
Rules of Practice for filing a petition for review, McEwan 
wrote to the administrative law judge commenting on his 
decision but without Indicating a wish to seek review, 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10160/May 21, 1973 


The Securities and Exchange Commission today an- 
nounced the temporary suspension of over-the-counter 
trading in all securities of Westgate-California Corporation 
and Air California for a ten-day period May 21, 1973 
through midnight May 30, 1973. 


These securities were originally suspended for the ten-day 
period May 11, 1973 through May 20, 1973 because of 
the lack of current information regarding the financial 
condition of these entities. This lack of information has 
not been rectified. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10161/May 21, 1973 


NOTICE OF RECEIPT OF AMENDMENTS TO PLAN 
FILED PURSUANT TO RULE 17a-15 UNDER THE 
SECURITIES EXCHANGE ACT OF 1934 (S7-433) 


The Commission announced receipt of two amendments 
to the plan jointly filed by the New York, American, Mid- 
west, Pacific and PBW Stock Exchanges and the NASD on 
March 2, 1973 (the “Plan’”’), pursuant to Rule 17a-15 
under the Securities Exchange Act of 1934, providing for 
reporting of prices and volume of completed transactions 
with respect to securities registered on exchanges. One 
amendment relates to Section VI of the Plan and estab- 
lishes eligibility criteria for reporting last sale data as to 
preferred stocks and other types of securities. The other 
amendment relates to Section XI of the Plan and deals 
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with the allocation of costs and revenues in connection 

with reporting pursuant to the Plan, Copies of the amend: 

ments will be available for public inspection in the Com: : 
mission's public reference room, and all interested persons 

may submit written comments on them, Any communica: 

tlon should be addressed: Secretary, Securities and Ex: 

change Commission, 600 North Capito! Street, Washing: 

ton, D.C, 20849, should be received on or before June 

22, 1973 and should refer to File No, §7-433, 





By the Commission, 


Ronald F, Hunt 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Rel, No. 10162/May 21, 1973 


The Securities and Exchange Commission has issued orders 
under the Securities Exchange Act of 1934 granting an 
application of the New York Stock Exchange to strike 
from listing and registration the Series A $3 participating 
cumulative preferred stock of Allied Products Corporation 
and an application of the Detroit Stock Exchange to 
strike from listing and registration the common stock of 
Michigan Chemical Corporation, both effective at the 
opening ef business on May 21, The Allied Products stock | 

is being delisted because only 30,000 shares remain public: 

ly held; the stock remains listed and registered on the Ea ( 
Pacific Coast Stock Exchange. The Michigan Chemical 
stock is being delisted at the request of the issuer, 


Orders have also been issued granting applications of the 
following exchanges for unlisted trading privileges in the 
common stocks or specified securities of the named 
companies. 


Boston Stock Exchange 


Tidewater Marine Service, Ine. 
Valle’s Steak House 

Wesco Financial Corp. 
Wrather Corp. 


PBW Stock Exchange, Inc. 


Airborne Freight Corporation 
Atlas Consolidated Mining & Development Corp, 
Northwest Industries, Inc, Series C 

$5 cumulative convertible preferred stock 
Reynolds (R.J.) Industries, Inc. 

$2.25 convertible preferred stock 








SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10163/May 22, 1973 











Admin. Proc, File No, 3-3050 
In the Matter of 


J, E. HINTON & CO., INC. 
1810 Mackenzie Drive 
Columbus, Ohio 

(8- 14946) 


JOHN EDWARD HINTON 


FINDINGS AND ORDER IMPOSING REMEDIAL 
SANCTIONS 


In these broker-dealer proceedings under the Securities 
Exchange Act, J, E. Hinton & Co., Inc. (‘registrant’), a 
registered broker-dealer, and John Edward Hinton, its 
president, have submitted an offer of settlement. 


Solely for the purpose of these proceedings and any other 
proceedings pursuant to specified provisions of the Ex- 
change Act, the Securities Investor Protection Act, the 
Investment Company Act and the Investment Advisers 
Act, and without admitting or denying the charges in the 
order for proceedings as amended, respondents consented 
to findings of misconduct as alleged in that order, and to 
the imposition of certain sanctions. 


After due consideration of the offer of settlement and 
upon the recommendation of its staff, the Commission 
determined to accept the offer. 


On the basis of the order for proceedings as amended and 
the offer of settlement, it is found that registrant, will- 
fully aided and abetted by Hinton, willfully violated Sec- 
tion 16(c)(3) of the Exchange Act and Rule 15c3-1 there- 
under during the period from about January 31, 1970 to 
November 7, 1972 by effecting transactions when its 
aggregate indebtedness exceeded 2,000% of its net capital 
and it did not maintain net capital of at least $5,000, and 
Section 17(a) of that Act and Rule 17a-5 thereunder by 
failing to file a report of its financial condition for 1970, 
1971 and 1972 within the required time; and that regis- 
trant and Hinton failed reasonably to supervise persons 
subject to thelr supervision with a view to preventing such 
violations, 


The offer of settlement provides that registrant's broker- 
dealer registration may be revoked, and that Hinton may 
be suspended from association with a registered broker- 
dealer for 30 days, following which he will not be em- 
ployed by or function for any registered broker or dealer 
in @ supervisory capacity. 


In view of the foregoing it is in the public interest to im- 
pose the sanctions specified in the offer of settlement. 


Accordingly, |T IS ORDERED that effective on June 11, 
1973, the registration as a broker and dealer of J. E. 
Hinton & Co., Inc, be, and it hereby is, revoked, and 


John Edward Hinton be, and he hereby is, suspended 
from association with any registered broker-dealer for a 
period of 30 days, following which he will not be em- 
ployed by or function for any such broker-dealer in a 
supervisory capacity. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


Ronald F, Hunt 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10164/May 21, 1973 


The Securities and Exchange Commission today announced 
the temporary suspension of over-the-counter trading in 
the securities of DEI Industries, Inc. (‘DEI’), a Delaware 
corporation with its principal executive office located in 
Rockville, Maryland, for a ten-day period commencing at 
2:45 p.m. (EDT) on May 21, 1973 and continuing 
through May 30, 1973. 


The Commission initiated the suspension because of the 
unavailability of accurate and adequate financial informa- 
tion concerning DEI. The company is delinquent in filing 
with the Commission its Form 10-K for the year ended 
December 31, 1972, and its Form 10-Q for the quarter 
ended March 30, 1973. 


The President and Chairman of the Board of DE! advised 
the Commission that on May 16, 1973 three lending 
institutions took possession of all of the company’s assets. 
According to unaudited and unadjusted financial figures 
as of December 31, 1972, assets total $1.2 million and 
liabilities $3 million, The company requested the trading 
suspension, 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 
Act, no quotation may be entered unless and until they 
have strictly complied with all of the provisions of said 
rule, If any broker or dealer has any questions as to 
whether or not he has complied with said rule, he should 
not enter any quotation but immediately contact the staff 
of the Securities and Exchange Commission, Division of 
Enforcement in Washington, D.C. If any broker cr dealer 
is uncertain as to what is required by Rule 15c2-11, he 
should refrain from entering quotations relating to the 
securities in question until such time as he has familiar- 
ized himself with said rule and is certain that all of its 
provisions have been met. If any broker or dealer enters 
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any quotation which is in violation of said rule, the Com- 
mission will consider the need for prompt enforcement 
action. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10165/May 22, 1973 


The Securities and Exchange Commission today an- 
nounced that the suspension of trading in the securities 
of Electronic Concepts Laboratory Corp. (‘‘Electronic’’) 
of Manchester, Connecticut, will terminate at midnight 
(EDT) May 22, 1973. 


The Commission first initiated the trading suspension on 
April 13, 1972 because of the lack of current accurate 
financial information concerning the company and be- 
cause of questions raised concerning recent activity in 
Electronic’s stock. The company had requested the sus- 
pension. The president of clectronic, Robert C. Bell, and 
the vice president, Joseph R. Getz, resigned as officers 
and directors of the company. 


On May 18, 1973, Electronic disseminated a release to its 
stockholders and certain news media setting forth, among 
other things, the results of a special audit that Electronic’s 
Board of Directors requested its auditors to conduct con- 
cerning transactions between the company and certain 
officers of the company. The results of the special audit 
indicated in part “that Robert C. Bell, formerly president 
of the company and now acting general manager, is 
chargeable with the sum of $14,148.64 for invoices the 
company erroneously paid.” The audit is continuing to 
determine if another former officer is obligated to the 
company. 


The release also reported an operating loss of $235,345 
($.50 per share) on $233,762 sales for the year ending 
December 31, 1972 and a loss of $117,800 on sales of 
$114,000 for the four-month period ending April 30, 
1973, and further reported that its working capital was 
depleted, but that the company was attempting to secure 
financing. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 
Act, no quotation may be entered unless and until they 
have strictly complied with all of the provisions of said 
rule. If any broker or dealer has any questions as to 
whether or not he has complied with said rule, he should 
not enter any quotation but immediately contact the staff 
of the Securities and Exchange Commission, Division of 
Enforcement in Washington, D.C. If any broker or dealer 
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is uncertain as to what is required by Rule 15c2-11, he 
should refrain from entering quotations relating to the 
securities in question until such time as he has familiar- 
ized himself with said rule and is certain that all of its 
provisions have been met. If any broker or dealer enters 
any quotation which is in violation of said rule, the Com- 
mission will consider the need for prompt enforcement 
action. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10166/May 22, 1973 


The Securities and Exchange Commission announced the 
temporary suspension of exchange and over-the-counter 
trading in the securities of Old Town Corp. (“Old Town”), 
located in Brooklyn, New York, for a ten-day period 
commencing at 12:00 noon (EDT) May 22, 1973 and 
continuing through May 31, 1973. 


The Commission initiated the suspension because of the 
unavailability of current financial information concerning 
Old Town. The company is delinquent in filing its Form 
10-K for the year ended December 31, 1972 and its Form 
10-Q for the quarter ended March 31, 1973. The Ameri- 
can Stock Exchange halted trading on May 3, 1973. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 
Act, no quotation may be entered unless and until they 
have strictly complied with all of the provisions of said 
rule. If any broker or dealer has any questions as to 
whether or not he has complied with said rule, he should 
not enter any quotation but immediately contact the staff 
of the Securities and Exchange Commission, Division of 
Enforcement in Washington, D.C. If any broker or dealer 
is uncertain as to what is required by Rule 15c2-11, he 
should refrain from entering quotations relating to the 
securities in question until such time as he has familiar- 
ized himself with said rule and is certain that all of its 
provisions have been met. If any broker or dealer enters 
any quotation which is in violation of said rule, the Com- 
mission will consider the need for prompt enforcement 
action. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10167/May 23, 1973 


Admin. Proc. File No. 3-3483 


In the Matter of 

















JOHN A. KEMPER & CO., INC. 
2150 Grant-Deveau Tower 
Dayton, Ohio 


JOHN A. KEMPER, JR. 
ANNE H. KEMPER 


FINDINGS AND ORDER IMPOSING REMEDIAL 
SANCTIONS 


In these proceedings pursuant to Sections 15(b) and 15A 
of the Securities Exchange Act, stipulations and consents 
were submitted by John A. Kemper & Co., Inc., a regis- 
tered broker-dealer (‘‘registrant’’), John A. Kemper, Jr., 
chairman of the board, and Anne H. Kemper, secretary 
of registrant. 


Respondents, solely for purposes of these proceedings and 
any other proceedings pursuant to the above provisions 
and Section 19(a)(3) of the Exchange Act and Section 
203(d) of the Investment Advisers Act and without ad- 
mitting or denying the allegations of the order for pro- 
ceedings as amended, consented to certain findings with 
respect to the violations alleged in that order and to entry 
of an order revoking registrant’s broker-dealer registration, 
expelling it from membership in the National Association 
of Securities Dealers, Inc., and barring John and Anne 
Kemper from being associated with any broker-dealer. 


On the basis of the order for proceedings as amended and 
the stipulations and consents, it is found that: 


1. From about April 1, 1969 to June 1, 1970, John and 
Anne Kemper willfully violated Section 17(a) of the Secu- 
rities Act and Section 10(b) of the Exchange Act and 
Rule 10b-5 thereunder in connection with the offer, sale 
and purchase of securities, namely, general and limited 
partnership interests in and subordinated loans to John A. 
Kemper & Co., a limited partnership registered as a 
broker-dealer. The Kempers made materially false and mis- 
leading statements concerning the profitable operations, 
financial condition, history and prospects of the partner- 
ship; the extensive withdrawals of its capital by certain 
partners; the valuation of its assets; the limitations or con- 
ditions imposed on its operations by the New York Stock 
Exchange; the management and control of the partner- 
ship; the safety of an investment in or loan to the part- 
nership; the degree of risk involved; and the use of the 
proceeds. 


2. From about October 5, 1970 to January 4, 1972, when 
these proceedings were instituted, registrant, willfully 
aided and abetted by the Kempers, willfully violated Sec- 
tions 15(b) and 17(a) of the Exchange Act and Rule 
15b3-1 thereunder in that registrant failed to amend its 
application for broker-dealer registration to reflect changes 
in its address, its officers, and the ownership of its equity 
securities. 


* 3. From about May through July 1971, registrant, will- 


fully aided and abetted by the Kempers, willfully violated 
Section 15(c)(3) of the Exchange Act and Rule 15c3-1 
thereunder in that registrant effected and attempted to 
induce transactions in securities when its aggregate indebt- 
edness exceeded 2,000 per cent of its net capital and it 
did not maintain net capital of at least $5,000. 


In view of the foregoing it is in the public interest to im- 
pose the sanctions to which respondents have consented. 


Accordingly, 1T 1S ORDERED that the broker-dealer reg- 
istration of John A. Kemper & Co., Inc. be, and it hereby 
is, revoked; that John A. Kemper & Co., Inc. be, and it 
hereby is, expelled from membership in the National 
Association of Securities Dealers, Inc.; and that John A. 
Kemper, Jr. and Anne H. Kemper be, and they hereby 
are, barred from being associated with any broker or 
dealer. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10168/May 23, 1573 


Admin. Proc. File Nc. 2-2615 
In the Matter of 


LAKE ONTARIO CEMENT LIMITED 
2 Carlton Street 

Toronto, Ontario, Canada 

(81-99) 


FINDINGS AND OPINION OF THE COMMISSION 
EXEMPTION FROM REPORTING REQUIREMENTS 


Circumstances Warranting Exemption from Reporting Re- 
quirements of Section 15(d) for Canadian Issuer 


here Canadian issuer subject to periodic reporting re- 
quirements under Section 15(d) of Securities Exchange 
Act of 1934 because it had made public securities offer- 
ings registered under Securities Act of 1933 applied for 
exemptive order permitting it to satisfy reporting obliga- 
tions by filing information required to be disclosed under 
Canadian reporting requirements plus certain additional 
information required under Commission's reporting forms, 
held, under all the circumstances, including limited ex- 
emption sought, favorable recommendation of Commis- 
sion’s staff, time elapsed since last securities offering in 
the United States, declining and relatively insubstantial 
United States investor interest, minimal United States 
market activity, asserted expense of full compliance, and 
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competitive disadvantages to which full compliance would 
assertedly subject issuer in Canada, application granted as 
not inconsistent with public interest or protection of 
investors. 


Power to Grant Retroactive Exemption Under Section 
12(h) 


Commission has power to grant retroactive exemptions 
under Section 12(h), but such power is to be exercised 
cautiously, 


Circumstances Warranting Grant of Limited Retroactive 
Exemption 


Where foreign issuer had ceased filing reports on basis of 
its misconstruction of an exemptive rule inapplicable to it 
but had done so in good faith and in reliance on advice 
of counsel and circumstances were found to warrant limit- 
ed prospective exemption, application for blanket, cura- 
tive, and retroactive exemption, deniec/; but limited retro- 
active exemption conforming retroactive disclosure obliga- 
tions to those to be required of applicant in the future, 
granted. 


APPEARANCES: 


Derek J. Watchorn, of Davies, Ward & Beck, for Lake 
Ontario Cement Limited. 


Richard H. Rowe and John S. Bernas, for the Divison of 
Corporation Finance of the Commission. 


I. 
Lake Ontario Cement Limited (‘‘applicant’’), a Canadian 
corporation engaged in the manufacture and sale of 


cement and related products, seeks an order: 


(a) Declaring that the filing of ‘Proposed Forms’’ with 


us will be deemed to constitute compliance with the Secu- 


rities Exchange Act's reporting requirements; and 


{b) Retroactively exempting it from those requirements 
for the period from January 1, 1968 to the date of our 
order. 1 


In 1956 and again in 1958 applicant made public offer- 
ings of its securities in the United States. Both offerings 
were registered under the Securities Act of 1933. Both 
registration statements included the undertaking to file 
annual and other periodic reports required by Section 
15(d) of the Exchange Act. Hence applicant became oblig- 
ated to file annual reports on Form 10-K and current re- 
ports on Form 8-K. It was also obligated to file semi- 
annual reports on Form 9-K. When those reports were 
superseded by the quarterly reports on Form 10-Q we 
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now require, applicant was, of course, obliged to file such 
reports with us, 





In recent years we have added significantly to our peri- 
odic reporting requirements, Those additions coupled with 
our adontion in April of 1967 of a rule exempting certain 
foreign ayes from the Exchange Act's reporting require- 
ments explain the case, 2 The rule to which we have just 
referred end which applicant at one time sought to invoke 
is Rule 1293-2il) under the Exchange Act. 3 Under that 
rule the securities of certain foreign issuers, which would 
otherwise have to be registered under Section 12(g) of the 
Exchange Act, are exempt from registration thereunder if 
such foreign issuers supply us with information about 
themselves made public in their own countries or supplied 
to their security holders. Since this is an exemption from 
the registration requirements of Section 12(g), it neces- 
sarily includes within it an exemption from the reporting 
obligations imposed by that section, 


Reasoning that it was one of the foreign issuers to whom 
Rule 12g3-2(b) applied, applicant decided that compliance 
with it would be enough in itself to suspend its reporting 
obligations under Section 15(d), Applicant's premise was 
incorrect, The release in which we announced the promul- 
gation of the very rule on which applicant relied made it 
clear that it applied only to foreign companies that had 
neither done any public financing in the United States nor 
registered a class of securities on one of our national secu- 
rities exchanges, but had nevertheless somehow or other 
acquired a number of United States security holders large 
enough to bring the Exchange Act's continuous disclosure 
provisions into play. Applicant was not such a company, 
It had, as we have already pointed out, sold securities in 
the United States under our Securities Act. To obtain that 
privilege it had undertaken to file ‘such supplementary 
and periodic information, documents, and reports’’ as we 
might require pursuant to our responsibilities under the 
Exchange Act. 4 Applicant was as bound by that under- 
taking as a United States issuer would have been, 5 





Applicant was confusing its situation with the quite dif- 
ferent case of the foreign company that has never done 
any public financing in the United States, has therefore 
never given the undertaking required by Section 15(d), 
and has never taken any affirmative action to make con- 
tacts with public investors in the United States. § This 
misconception led applicant to stop filing the required 
reports. Since March of 1968 it has filed nothing with us 
other than copies of the annual reports and the proxy- 
soliciting materials sent to its stockholders as well as cer- 
tain communications to the Toronto Stock Exchange and 
Canadian authorities. 


This material would have been sufficient if Rule 12g3-2(b) 
were applicable. But our staff pointed out to the applicant 
that the rule on which it was relying had no bearing on 

its case. Applicant then sought relief under Section 12(h) 
of the Exchange Act, which authorizes us to grant partial 
or total exemptions from Section 15(d) whenever we find 














them consistent with the public interest and with the 
protection of investors by reason of, among other things, 
the number of public investors in the issuer's securities 
and the amount of trading in those securities, This pro- 
ceeding followed, 


Applicant's capital structure is simple, It consists entirely 
of common stock, held of record by 4,690 persons. 7 One 
thousand seventy-one of those 4,690 persons (or 22,84% 
of them) live in the United States, Back in 1961 appli: 
cant had over 3,100 United States shareholders, Their 
number has dwindled steadily since then, And most of 

the remaining United States holders have very small posi- 
tions In this issue so that they hold in the aggregate only 
about 6.5% (230, 650 of 4,223,461 shares) of the out- 
standing stock, 


Turning to the all-important matter of trading, the stock 
is listed on the Toronto Stock Exchange but not on any 
United States exchange. Such United States over-the- 
counter trading as there is in the issuer is inconsequential. 
Stock transfer records for the recent past show an aver- 
age of five United States over-the-counter transactions a 
month for a total monthly trading volume of 600 to 700 
shares, 8 Comparing those figures to the 441,700 share 
1971 trading volume in applicant's stock on the Toronto 
Stock Exchange, we find the United States over-the- 
counter market in this security virtually dormant. 


IV, 


What has thus far been said does not exhaust our inquiry, 
The record suggests that United States trading interest in 
the applicant's stock may well be somewhat greater than 
the bare over-the-counter figures indicate. Applicant's own 
submission states that most transactions in its stock by 
United States residents are effected on the Toronto Stock 
Exchange. Hence the appropriateness of a blanket exemp- 
tion is far from clear, The reports to shareholders and the 
proxy-soliciting materials that registrant has been filing 
with us since 1968 might possibly be deemed an accept- 
able substitute for the disclosures that Section 15(d) was 
designed to elicit, But we would have serious qualms 
about so holding. 


Fortunately, those questions are not before us. Applicant 
is not seeking a blanket exemption. Nor is it any longer 
proposing to file only copies of its communications to 
shareholders, the Canadian authorities, and the Toronto 
Stock Exchange. 


Applicant's ‘Proposed Forms’ would come fairly close to 
our requirements in form and in content. They would be 
denoted Forms 10-K, 10-OQ and 8-K and filed within 
periods specified by our rules. They would contain all the 
information applicant is required to disclose under the 
Canada Corporations Act, the Ontario Securities Act and 
the by-laws and policies of The Toronto Stock Exchange. 


Annual audited comparative financial statements would 
be Included, Some additional material required by our 
forms for which there are no comparable Canadian re- 
quirements would also be included, Applicant also pro- 
poses to Include information required by any amendments 
to our forms unless we exempt it from such requirement 
upon application, Each report would contain an index of 
the material included, The principal gaps between appli- 
cant's proposed disclosures and those required by our 
reporting forms pertain to the requirement of Form 10-K 
that the discussion of an issuer's business include dis- 
closures relating to its backlog of orders, sources and 
availability of essential raw materials, expenditures for 
research and development, and a breakdown of sales and 
revenues by product lines. 


Applicant contends that the reports it proposes to file 
would satisfy the Exchange Act's disclosure objectives be- 
cause they would give substantially all of the information 
required by our reporting forms and in some respects pro- 
vide even more, As to the items pertaining to its business 
which it would not disclose, applicant states that disclo- 
sure should not be required because it would place it at 

a serious competitive disadvantage with its Canadian com- 
petitors which are not required to make such revelations. 
Applicant states that if we reject its proposals and require 
it to report to us in the prescribed form, it will have to 
spend at least $15,000 a year ii: order to comply. It 
argues that there is no real public interest justification for 
requiring it to do so, 


The Division agrees, It advises us that the information to 
be provided by the Proposed Forms is substantially the 
same as that required by our reporting forms. In light of 
that fact and the limited interest in applicant's securities 
by United States residents, it favors our granting the ap- 
plication in its prospective aspect. 


V. 
We find that we can permit applicant to discharge its re- 


porting obligations to us by means of the “Proposed 
Forms” without damage to the public interest and with- 


out infringing on any of the protections-*to-which ‘ins =~ ~ 


vestors are reasonably entitled. 


We have here an unusual combination of circumstances. 
The extent of the exemption sought is quite limited. The 
disclosures applicant is willing to make are extensive. Our 
Division of Corporation Finance, which deals with disclo- 
sure matters from day to day and whose expertise in this 
area we respect, recommends that we grant the applica- 
tion. 9 Fifteen years have now gone by since applicant 
last offered securities in the United States. United States 
interest in its stock has declined substantially. 


Of course, circumstances may change. United States inter- 
est in applicant’s stock has waned over the years. But it 

may wax again. Therefore, our order granting the request- 
ed prospective exemption will require applicant to advise 
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us promptly of any material change in the facts recited in 
this opinion. Moreover, we shall reserve jurisdiction to re- 
consider this exemption in the light of such change. 


Vi. 


Applicant's request for a blanket retroactive exemption for 
the period since 1968 is more troublesome. Indeed, our 
Division of Corporation Finance maintains that we have 
no power to grant retroactive exemptions from the Ex- 
change Act's reporting requirements. We disagree. True, 
Section 12(h) makes no specific reference to retroactive 
exemptions. But neither is it phrased in prospective terms. 
It vests us with a broad, discretionary power “‘to exempt 
in whole or in part.” The grant of that power is unre- 
stricted by any temporal reference. And we find nothing 
in Section 12(h) requiring us to confine ourselves to pro- 
spective exemptions. 10 


The power exists. But it is to be exercised cautiously. The 
indiscriminate grant of retroactive exemptions even in 
cases in which prospective exemptions are found proper 
would condone and reward an anarchic resort to self-help 
that we are loath to sanction. It is not for issuers to de- 
termine unilaterally what they will and what they will not 
file. 


Applicant’s construction of Rule 12g3-2(b) was clearly 
erroneous. But it acted on the advice of counsel. And the 
Division's brief advises us that in its view “Applicant in 
its dealings with the Commission’s staff . . . has attempt- 
ed, in good faith, to develop an acceptable method of 
satisfying the Exchange Act disclosure requirements.” In 
that Connection we note that the “Proposed Forms” are 
the result of a joint effort by the applicant and by our 
staff. 


These circumstances coupled with our decision to permit 
applicant to discharge its future reporting obligations by 
filing the ‘Proposed Forms” lead us to consider applicant 
entitled to a limited measure of retroactive or retrospec- 
tive relief. We limit that relief because applicant still has 
over a thousand United States stockholders. That is more 
than twice the 560 number that Congress found warranted 
compulsory continuous disclosure under Section 12(g) 
and more than triple the 300 number that it deemed suf- 
ficient to keep the obligation to report alive in Section 
12(g)(4) and in Section 15(d). True, the United States 
over-the-counter market in this security is presently insig- 
nificant. But as we noted earlier, the record suggests that 
the over-the-counter figures may understate United States 
trading interest in applicant’s stock. In any event the deci- 
sion to hold a security is as much an investment decision 
as are decisions to buy and to sell. 


The need for information as to the past may be less press- 
ing than the need to assure adequate continuous disclosure 
in the future, But applicant’s post-1968 history cannot be 
shrugged off as of mere antiquarian interest. Under the 
Exchange Act as well as under the Securities Act our dis- 
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closure forms are designed to elicit the historical data 
essential to balanced investment judgment. Nothing has 
been brought to our attention that would warrant total 
abandonment of that objective in this instance. 





We think the situation calls for a conditional retroactive 
exemption permitting applicant to discharge its post-1968 
reporting obligations on the same basis as that which we 
have authorized prospectively. This should not be unduly 
onerous. Applicant will merely be required to supplement 
the information already on file with us with the additional 
data that it has undertaken to furnish in the future. Ac- 
cordingly, we shall exempt applicant from the reporting 
requirements under Section 15(d) for the period from 
1968 to date on condition that it file the ‘Proposed 
Forms” for that period. 


An appropriate order will issue. 


By the Commission (Senior Commissioner OWENS and 
Commissioners HERLONG, LOOMIS, and EVANS). 


Ronald F. Hunt 
Secretary 


1Applicant and our Division of Corporation Finance 
entered into a stipulation of facts, waived a hearing and 
initial decision, and filed briefs. Our findings are based on 
an independent review of the record. 





2Securities Exchange Act Release No. 8066 (April 28, 
1967) announcing the adoption of Rule 12g3-2 under Sec- 
tion 12(g) of the Exchange Act and of other rules relating 
to foreign issuers. 


317 C.F.R. §240.12g3-2(b). 


4The phrase in quotation marks appears in Section 
15(d). 


5The last sentence of Section 15(d) says that “Nothing 
in this subsection shall apply to securities issued by a 
foreign government or political subdivision thereof.” But 
the Congress that wrote Section 15(d) did not choose to 
exempt or to make special provision for foreign private 
issuers who elect to raise capital in the United States. 


6See Securities Exchange Act Release No. 8066, pp. 
6-8 (Apri! 28, 1967). 


7Applicant’s first registration statement covered de- 
bentures and convertible preferred stock as well as com- 
mon shares. But all of those senior securities have been 
converted or redeemed. Common stock purchase warrants, 
which were once outstanding, have now expired. 


8This is a low-priced issue. During the period for which 
price information is in the record the stock never sold for 
more than $3.20 per share. At times the price was as low 











as $1.85. (Both figures were in Canadian dollars.) Hence, 
United States over-the-counter trading is even less impres- 
sive in dollar terms than it is in unit terms. 


9The Division’: views are far from conclusive. Indeed, 
in this very case we find curselves constrained to disagree 
with the Division with respect to another aspect of the 
instant application. But we give great weight to tne Divi- 
sion’s considered judgments as to the kind of iniormation 
investors need and on the adequacy of proposed dis- 
closures. 


10C# Hugh B. Baker, 24 S.E.C. 202, 206 (1946) reject- 
ing an analagous staff contention with respect to our ex- 
emptive power under Section 6(c) of the Investment Com- 
pany Act of 1940. That section, like Section 12(h), makes 
no express reference to prospective exemptions. But we 
held in the Baker case, supra, that ‘‘There is in Section 
6(c) no requirement that we confine our exemptive power 
under that Section to transactions which are proposed to 
take place in the future. The fact that a transaction has 
already been consummated in good faith is no bar, there- 
fore, to the exercise of our exemptive power under Sec- 
tion 6(c), if the exemption would otherwise be in the 
public interest and consistent with the protection of in- 
vestors and with the policy and provisions of the Act.’ 
See also The Great American Life Underwriters, Inc., 
41 S.E.C. 1, 25-28 (1960). 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10168/May 23, 1973 


Admin. Proc. File No. 3-2615 
In the Matter of 


LAKE ONTARIO CEMENT LIMITED 
2 Carlton Street 

Toronto, Ontario, Canada 

(81-99) 


ORDER ON APPLICATION FOR EXEMPTIONS 


Lake Ontario Cement Limited (‘‘applicant’’) having ap- 
plied, pursuant to Section 12(h) of the Securities Exchange 
Act of 1934, for an order (a) declaring that the filing by 
applicant of certain Proposed Forms, as described in the 
attached Findings and Opinion, be deemed compliance 
with the reporting requirements under Section 15(d) of 
the Act, and (b) exempting applicant from those require- 
ments for the period from January 1, 1968 to the date of 
such order; 


Hearings and an initial decision have been waived, a stipu- 
lation of facts having been submitted and briefs having 
been filed; 





The Commission having this date issued its Findir.gs and 
Opinion, on the basis of said Findings and Opinion 


IT 1S ORDERED that the filirg of the aforementioned 
Proposed Forms be, and it hereby is, deemed to consti- 
tute sompliance on the appiicant’s part with the reporting 
req’ .irements under Section 15(d) of the Act on condition, 
ho wever, that applicant advise this Commission promptly 
of any material change in the facts recited in the annexed 
Findings and Opinion; and IT IS FURTHER ORDERED 
that jurisdiction be, and it hereby is, reserved to recon- 
sider, modify or revoke the above exemption should any 
such material change cause such action to appear neces- 
sary or appropriate; and IT IS FURTHER ORDERED 
that applicant’s request for a retroactive exemption be, 
and it hereby is, granted, subject to the condition that it 
supplement its filings witn the Commission for the period 
from January of 1968 tc the date hereof by filing the 
aforementioned Proposed -orms for such period. 


By the Commission. 


Ronald F. Hunt 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10169/May 23, 1973 


The Securities and Exchange Commission announced the 
temporary suspension of exchange and over-the-counter 
trading in the securities of Volume Merchandise, Inc. and 
its 86% owned subsidiary Sav-On Incorporated pursuant 
to Sections 19(a)(4) and 15(c)(5) of the Securities Ex- 
change Act of 1934. Volume Merchandise has offices at 
75 9th Avenue, New York, New York. The trading sus- 
pension is effective for a ten-day period from 10:00 A.M. 
(EDT), May 23, 1973 through June 1, 1973. 


The Commission ordered the suspension of trading in 
Volume Merchandise and Sav-On because of the unavail- 
ability of adequate and current information concerning 
their financial condition and business operations. Both 
companies have failed to file with the Commission their 
Form 10-K reports for fiscal year ended January 31, 1973. 
The companies requested the Commission to suspend trad- 
ing in their securities because of the recent discovery of 
large inventory shortages in the inventory of Volume and 
because of a pending transaction involving the sale of a 
major division of Volume such that the Form 10-K re- 
ports could not be timely filed. The American Stock Ex- 
change haltered trading in the securities of Volume on 
April 27, 1973. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that, in any trading of Volume 
Merchandise and Sav-On after the trading ban expires, 
they should consider carefully the foregoing information 
along with all other currently available information 
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and any information subsequently issued by the com- 
pany. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 
Act, no quotation may be entered, trades consummated 
or orders solicited unless and until they have strictly com- 
plied with all of the provisions of said rule. If any broker 
or dealer has any question as to whether or not he has 
complied with said rule, he should not enter any quota- 
tion or engage in any transaction, but immediately con- 
tact the staff of the Securities and Exchange Commission, 
Division of Enforcement in Washington, D.C. If any brok- 
er or dealer is uncertain as to what is required by Rule 
15c2-11, he should refrain from entering quotations or 
engaging in other activity relating to the securities in 
question until such time as he has familiarized himself 
with said rule and is certain that all of its provisions have 
been met. If any broker or dealer enters any quotation or 
engages in any transaction which is in violation of said 
rule the Commission will consider the need for prompt 
enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10170/May 23, 1973 


Admin. Proc. File No. 3-2539 
In the Matter of 


STEINDECKER, FRIEDMAN & CO. 
5 Hanover Square 

New York, New York 

(8-12013) 


FINDINGS AND ORDER IMPOSING REMEDIAL 
SANCTION 


Steindecker, Friedman & Co., a registered broker-dealer 
(‘registrant’) and a respondent in these proceedings pur- 
suant to Sections 15(b), 15A and 19(a)(3) of the Securi- 
ties Exchange Act, has made an offer of settlement. Un- 
der the terms of the offer, registrant, solely for the pur- 
pose of settlement of these proceedings and without ad- 
mitting or denying the allegations of the order for pro- 
ceedings, has consented to findings of violations as alleged 
in that order and to the imposition of a specified remedial 
sanction. 


On the basis of the order for proceedings and registrant's 
consent, it is found that during the period from about 
August 1968 to July 1969 registrant willfully violated and 
willfully aided and abetted violations of Section 17(a) of 
the Securities Act and Section 10(b) of the Exchange Act 
and Rule 10b-5 thereunder in that, in the offer and sale 
of stock of Waltham Industries Corporation, it made false 
and misleading representations concerning a substantial 
short-term increase in the market price of Waltham stock, 


10/SEC DOCKET 





Waltham’s past and present financial condition and busi- 
ness operations and its future earnings and prospects, and 
the substantial debt incurred by Waltham in order to 
acquire a smaller company in September 1968. In addi- 
tion, registrant recommended and sold Waltham stock 
without having made reasonable and diligent inquiry and 
in disregard of information as to the past and present 
financial condition and business operations of the com- 
pany. 





The offer provides that registrant may be suspended for 
15 business days from any and all trading and direct and 
indirect transaction of business on and with respect to the 
American Stock Exchange, provided that registrant may 
execute unsolicited orders placed by its customers for the 
exclusive purpose of liquidating their long or short posi- 
tions, or any portion thereof existing as of the commence- 
ment of the suspension. 


In view of the foregoing, it is in the public interest to 
impose the sanction specified in the offer of settlement. 


Accordingly, 1T 1S ORDERED that Steindecker, Fried- 
man & Co. be, and it hereby is, suspended from conduct- 
ing the trading and business as provided above for 15 
business days commencing June 4, 1973. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 








SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10171/May 24, 1973 


Admin. Proc. File No. 3-3142 
In the Matter of 


IVAN A. EZRINE 
37 East 68th Street 
New York, New York 


FINDINGS AND ORDER IMPOSING REMEDIAL 
SANCTION 


In these proceedings under the Securities Exchange Act, 
Ivan A. Ex:rine, an attorney, submitted an offer of settle- 
ment. Under the terms of the offer, Ezrine, solely for the 
purpose of these proceedings and any other administra- 
tive proceedings pursuant to Sections 15(b), 15A and 
19(a)(3) of the Exchange Act, Section 10(b) of the Secu- 
rities Investor Protection Act, Section 203 of the Invest- 
ment Advisers Act and Section 9(b) of the Investment 
Company Act, and without admitting or denying the 
allegations of Section |!, paragraphs D and E of the July 
20, 1971 order for proceedings, admitted and consented 














to certain findings on condition that those allegations be 
dismissed and withdrawn with prejudice, and to entry of 
an order barring him from association with any broker- 
dealer, investment adviser or investment company. 


After consideration of the offer of settlement, and upon 
the recommendation of its staff, the Commission deter- 
mined to accept the offer. 


On the basis of the offer of settlement, it is found that: 


1. On October 21, 1971, the United States District Court 
for the Southern District of New York permaneatly en- 
joined Ezrine from further violations of Sections 5(b)(2) 
and 17(a) of the Securities Act and Section 10(b) of the 
Exchange Act and Rule 10b-5 thereunder. 1 


2. On or about May 17, 1972, pursuant to a guilty plea, 
Ezrine was convicted in the same Court of conspiring to 
violate Regulation T. 2 


In view of the foregoing, it is in the public interest to 
impose the sanction specified in the offer of settlement. 


Accordingly, 1T 1S ORDERED that Ivan A. Ezrine be, 
and he hereby is, barred from being associated with any 
broker-dealer, investment adviser or investment company, 
and that the allegations contained in Section II, para- 
graphs D and E of the order for proceedings dated July 
20, 1971 be, and they hereby are, dismissed and with- 
drawn with prejudice. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 
1S.E.C. v. Manor Nursing Centers, Inc., 340 F. Supp. 9, 


aff'd 458 F. 2d 1082 (C.A. 2, 1972). 


270 Crim. 1118. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10172/May 23, 1973 
ACCOUNTING SERIES 

Rel. No. 144/May 23, 1973 


Admin. Proc. File No. 3-4304 
In the Matter of 
LAVENTHOL KREKSTEIN HORWATH & HORWATH 


1845 Walnut Street 
Philadelphia, Pa. 





ORDER INSTITUTING PROCEEDINGS AND IMPOSING 
REMEDIAL SANCTIONS 


Laventhol Krekstein Horwath & Horwath (“LKH&H"’), a 
Partnership engaged in the practice of accounting, has 
submitted an offer of settlement for the purpose of dis- 
posing of issues raised under Rule 2(e) of the Commis- 
sion’s Rules of Practice concerning LKH&H’s right to 
appear and practice before the Commission, based upon 
the entry on May 23, 1973, of a consent judgment of 
permanent injunction against LKH&H in an action com- 
menced by the Commission. 1 The Commission’s com- 
plaint alleged, with respect to LKH&H, that it had partic- 
ipated in violations of Section 17(a) of the Securities Act 
of 1933, Section 10(b) of the Securities Exchange Act of 
1934 (‘Exchange Act”) and Rule 10b-5 thereunder, and 
Sections 206(1) and (2) of the Investment Advisers Act of 
1940 (“Advisers Act’), in that, in early 1970 it was in- 
volved in the dissemination of false and misleading certi- 
fied financial statements of Takara Partners, a limited 
partnership engaged in investment activities, and in early 
1971 in the dissemination of materially false and mislead- 
ing information concerning Takara’s investment perform- 
ance during 1970. 2 


The complaint also alleged that LKH&H was not inde- 
pendent and was not qualified to certify the financial 
statements of Takara because partners or employees of 
LKH&H’s East Brunswick, New Jersey branch office, dur- 
ing the period of time when they were working on the 
preparation of such financial statements, received payments 
from the general partners of Takara totalling approximate- 
ly $17,000 in the guise of profits from participation in 

the purchases and sale of ‘‘hot issues.” 


LKH&H, without admitting or denying the allegations of 
the complaint, conseted to the entry of the permanent 
injunction enjoining it from violating the cited provisions 
of the Securities Act and the Exchange Act and rule 
thereunder in connection with the purchase or sale of 
securities of Takara, and from aiding and abetting any 
investment adviser to Takara in violations of the cited 
provisions of the Advisers Act, and ordering it to adopt 
and maintain procedures to prevent future violations of 
those provisions and to take all reasonable steps to con- 
duct its professional practice in compliance with such pro- 
cedures, and ordering further relief. 


In view of the permanent injunction, and upon the recom- 
mendation of its staff, the Commission deems it necessary 
that proceedings be instituted against LKH&H pursuant to 
Rule 2(e) of the Commission's Rules of Practice with re- 
spect to its qualifications to appear and practice before 
the Commission. 


Under the terms of its offer of settlement, LKH&H, with- 
out admitting or denying the allegations of the Commis- 
sion’s complaint in the injunctive action and solely for 
the purpose of settlement, consented to a finding that 
LKH&H has been permanently enjoined as set forth 
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above, and to the entry of an Order: 


1. Requiring LKH&H to permit an investigation, within 
15 months from the date of the entry of the injunction, 
in order to ascertain whether it is conducting its profes- 
sional practice in compliance with the standards and pro- 
cedures which it is required to adopt and maintain by the 
terms of the injunctive decree. This investigation is to be 
conducted in accordance with methods and procedures 
generally adopted or approved by the Commission for 
such investigations and at the expense of LKH&E!. At the 
option of the Commission, such investigation is to be con- 
ducted by: 


(a) A team of qualified professional accountants com- 
posed of persons selected for such purpose by the Ameri- 
can Institute of Certified Public Accountants (AICPA); or 


(b) A team of qualified professional accountants com- 
posed of persons selected for such purpose by the Chief 
Accountant of the Commission: (i) from among persons 
designated by the AICPA, or (ii) in the event that the 
AICPA does not designate such persons within 12 months 
from the date of the injunction, from among members of 
the AICPA; or 


(c) Members of the staff of the Commission. 3 


2. Prohibiting LKH&H, for a period of one year from the 
date of entry of the permanent injunction, from effecting 
any merger with or acquisition of any other accounting 
firm without first submitting to the Chief Accountant of 
the Commission evidence that LKH&H’s procedures re- 
specting mergers or acquisitions adopted pursuant to the 
injunction are being followed. 


3. Prohibiting it, for a period of 30 days, commencing five 
days after the date hereof, from accepting or undertaking 
any new professional engagement which can be expected 
to result, within one year from the date of such engage- 
ment, in filings, submissions or certifications with or to 
the Commission. 4 


After due consideration, the Commission determined to 
accept the offer of settlement. 'n arriving at this determi- 
nation, the Commission considzred the facts that LKH&H, 
in order to prevent a recurrenve wf the violative activity 
alleged, revised its supervisory ard control procedures, re- 
viewed such procedures with the Chief Accountant of the 
Commission and, in order to insure that these procedures 
are being complied with, agreed to permit the above- 
described investigation. Further, the Commission noted 
that LKH&H had never before been a respondent in an 
administrative proceeding instituted pursuant to Rule 2(e) 
of the Commission’s Rules of Practice or a defendant in 
an injunctive action brought by the Commission. In addi- 
tion, the Commission considered sworn representations 
made by LKH&H that no partner or employee of 
LKH&H, other than those located in the East Brur s\/ick 
office of the firm, participeted in the activities alleged in 
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the Commission’s complaint or received any direct or in- 
direct benefit from such activities other than such as per- 
tain to fees charged for services rendered. LKH&H repre 
sented that its East Brunswick office was acquired on 
February 1, 1968, through a merger with a small certified 
public accounting firm in that city which was merged in- 
tact into LKH&H, and that LKH&H made an inquiry into, ‘ 
among other things, the professionai competence and 

reputation of that firm prior to such merger. 





Accordingly, |1T :{S ORDERED that proceedings pursuant 
to Rule 2(e) of the Commission’s Rules of Practice be, 
and they hereby are, instituted against Laventhol Krek- 
stein Horwath & Horwath. 


IT IS FURTHER ORDERED that, subject to the terms 
and conditions provided in the offer of settlement as set 
forth above, Laventhol Krekstein Horwath & Horwath be, 
and it hereby is: (1) prohibited, for a period of 30 days, 
commencing five days after the date hereof, from accept- 
ing new professional engagements for new clients which 
can be expected to result, within one year from the date 
of such engagement, in filings, submissions or certifica- 
tions with or to the Commission; (2) prohibited, for a 
period of one year from the date of entry of the judg- 
ment of permanent injunction, from effecting any merger 
with or acquisition of any other accounting firm without 
first submitting to the Chief Accountant of the Commis- 
sion evidence that its procedures respecting mergers or 
acquisitions are being followed; and (3) required, within 
fifteen months from the date of entry of that injunction, 
to permit an investigation to ascertain whether it is con 
ducting its professional practice in compliance with the 
standards and procedures which it is required to adopt and 
maintain by the terms of said injunction. 





For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 


1S.E.C. v. Everest Management Corporation, et al., 
S.D.N.Y., 71 Civil 4932. See SEC Litigation Release No. 
5209 (November 11, 1971). 


2The complaint also names as respondents three individ- 
uals who were partners or employees of LKH&H, and the 
injunctive action is still pending against them. 


3Pursuant to the judgment of permanent injunction, 
which includes similar provisions for an investigation of 
LKH&H, in those instances where the persons conducting 
the ipvestigation are other than members of the Commis- 
sion’s staff, such persons shall be given a copy of that 
judgmen: and of the consent attached thereto, are to hold 
in confidence the fact that they are engaged in such in- 
vestigation as well as all information, books, papers, rec- 
ords, documents or other materials obtair.ed or utilized 














during the course of such investigation and relating to the 
clients, procedures, systems or methods of LKH&H, and 
shall submit their report of investigation to the Commis- 
sion only, which report shall be the sole property of the 
Commission. It is understood that LKH&H may have 
access to such a report on the premises of the Commis- 
sion. 


4For the purpose of this Order, “new professional en- 
gagement” is defined to mean an engagement by clients, 
which include any persons or corporations subject to the 
disclosure requirements of the Securities Act, the Ex- 
change Act, the Investment Company Act, the Advisers 
Act and the Trust Indenture Act of 1939, who, five days 
after the effective date of this Order, do not engage the 
services of LKH&H. LKH&H’s right or obligation to per- 
form its normal functions and services for existing clients 
(including activities requiring filings, submissions or certif- 
ications with or to the Commission), shall not be affected 
during this period. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10173/May 24, 1973 


The Securities and Exchange Commission announced the 
temporary suspension of exchange and over-the-counter 
trading in the securities of BBI, Inc., Cordova, Tennessee 
for a ten-day period commencing at 10:00 A.M. (EDT) 
May 24, 1973 and continuing through June 2, 1973. 


The suspension was requested by the company because 
the company believes that information concerning the 
recent, resignation of certain top-level officers of BBI, the 
installation of new management of BBI, and certain other 
matters has not been adequately disseminated to share- 
holders. The American Stock Exchange and the Phila- 
delphia-Baltimore-Washington Exchange halted trading on 


May 8, 1973. BBI is delinquent in filing with the Commis- 
sion its Form 10-Q for the quarter ended March 31, 1973. 


The Commission has been informed that BBI’s account- 
ants recently withdrew as its independent auditors, 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Fiule 15c2-11 under *he Exchange 
Act, no quotation may be entered unless and until they 
have strictly complied with all of the provisions of said 
rule. If any broker or dealer has any questions as to 
whether or not he has complied with said rule, he should 
not enter any quotation but immediately contact the staff 
of the Securities and Exchange Commission, Division of 
Enforcement in Washington, D.C. If any broker cr dealer 
is uncertain as to what is required by Rule 15c2-11, re 





should refrain from entering quotations relating to the 
securities in question until such time as he has familiar- 
ized himself with said rule and is certain that all of its 
provisions have been met. If any broker or dealer enters 
any quotation which is in vidlation of said rule, the Com- 
mission will consider the need for prompt enforcement 
action. 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17970/May 21, 1973 


In the Matter of 


AMERICAN ELECTRIC POWER COMPANY, INC. 
New York, New York 


APPALACHIAN POWER COMPANY 
Roanoke, Virginia 


OHIO POWER COMPANY 
Canton, Ohio 
(70-5318) 


ORDER APPROVING INTRA-SYSTEM TRANSFER OF 
UTILITY PLANT UNDER CONSTRUCTION AND 
RELATED TRANSACTIONS 


American Electric Power Company, Inc. (‘‘AEP*’’), a regis- 
tered holding company, and two of its electric utility sub- 
sidiary companies, Appalachian Power Company (‘’Appal- 
achian’’) and Ohio Power Company (‘Ohio’), have filed 
a joint application-declaration and amendments thereto 
pursuant to Sections 9(a)(1), 10, and 12 of the Public 
Utility Holding Company Act of 1935 (’’Act’’) and Rules 
43, 45, 90, and 91 promulgated thereunder. The applica- 
tion-declaration relates to the proposed sale by Ohio of 
certain generation facilities to Appalachian. 


Ohio and Appalachian are engaged in the generation, 
transmission, and distribution of electricity in the states 
of Ohio and West Virginia and Virginia, respectively. The 
two electric utility subsidiary companies have been en- 
gaged in the construction of three coal fired generation 
units which are located near Scary, West Virginia. The 
units are denominated as the John E. Amos Plant, Units 
Nos. 1-3. Units Nos. 1 and 2 were constructed by Appal- 
achian and were placed in commercial operation on 
September 1, 1971, and June 6, 1972. 


Ohio commenced construction of Unit No. 3 in 1970 and 
it is anticipated that the unit will be placed in commercial 
operation during October 1973. Unit No. 3 has a capacity 
of 1300 mw, and it is estimated that its cost will be ap- 
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proximately $260,000,000. 


Ohio now proposes to convey to Appalachian an undi- 
vided one-third interest in Unit No. 3 for an amount 
equal to one-third of Ohio’s total investment in the unit 
at the date of the transfer, estimated to be approximately 
$80,000,000. Following the transfer, Appalachian will 
pay Ohio one-third of the cost of completion of the 
Unit, or reimburse Ohio for any such payments. 


The applicarts-declarants represent that the proposed ex- 
change is necéssitated by the difficulty of Ohio to finance 
both the full cost of Unit No. 3 and the balance of its 
1973 construction program, estimated at $377,000,000. 

It is stated that Ohio’s earnings coverage ratio for the 
twelve month period ended February 28, 1973, was 2.15x, 
as compared with a minimum level of 2.0x required for 
the issuance of additional long-term debt securities under 
its Debenture Agreement. On the basis of this coverage 
ratio, Ohio would be able to issue only about 
$42,000,000 of additional long-term debt securities, at an 
assumed interest rate of 8%. Additionally, Ohio currently 
has outstanding short-term debt of approximately 
$48,000,000 and if the entire financing needs of Unit No. 
3 were to be met by Ohio, its short-term notes would be 
in excess of $100,000,000. 


The applicants-declarants state that Appalachian will be 
able to more easily permanently finance the proposed 
purchase of its one-third interest in Unit No. 3. In sup- 
port of this conclusion, it is stated that Appalachian’s 
earnings coverage ratio for the twelve month period ended 
February 28, 1973 was 2.26x, and that it could issue 
long-term debt of $67,000,000, at an interest rate of 8%; 
that Appalachian, as of March 31, 1973, did not have any 
short-term debt outstanding; and that its 1973 construc- 
tion program, including the one-third interest in Unit No. 
3, would cost approximately $210,000,000, an amount 
represented to be within the financing capacity of 
Appalachian. 


It is stated that Appalachian’s annual projected reserve 
generating capacity for the period 1973-1976 is estimated 
to be 18.2%, 11.3%, 3.0%, and -9.8%. If the proposed 
transfer is consummated, Appalachian will benefit from 
increased annual reserve capacity, which reserve capacity 
is estimated to be 29.6%, 22.1%, 13.2%, and -3% for the 
same period. The record indicates that AEP policy is to 
promote greater equalization of System reserve capacity 
among its principal members to the extent that each 
member supply generating capacity to at least meet its 
load requirements. 


As between Appalachian and Ohio, the proposed transfer 
will serve to alleviate Appalachian’s projected deficiency 
of reserve generation capacity. It appears from the record 
that Indiana & Michigan Electric Company, another AEP 
subsidiary company, is currently confronted with a more 
serious reserve deficiency. As the applicants-declarants 
state, the instant transfer is only one step in a series of 
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transact.ons which are calculated to equalize the reserve 
capacity of each of the AEP subsidiary companies. Ac- 
cordingly, any future transactions involving the intra- 
system sale of generation capacity would be expectec to 
redress such deficiencies on a system wide basis, con- 
sistant with the considerations in the present Order. 





With regard to the purchase price to be paid by Appalach- 
ian for the one-third interest in Unit No. 3, Rules 90 and 
91 provide, amcng other tings, that the price paid in an 
intra-system sale of goods, such as the instant transfer, 
may include reasonable compensation for the capital de- 
voted to the production of the asset by the transferor- 
subsidiary company. By amendment, the applicants- 
declarants represent that it is a conditicn of the proposed 
transaction that if, subsequent to the date of the instant 
transfer, it is determined finally by any jurisdictional 
regulatory agency that the cost of capital to Ohio is less 
than the amount included in the cash consideration paid 
by Appalachian to Ohio, a post-closing adjustment in the 
amount of the difference will be made in cash, with the 
interest thereon from the date of the transfer to the date 
of the adjustment, computed at the rate of Appalachian’s 
rate of allowance for funds used during construction. 


The proposed transactions have been authorized by the 
State Corporation Commission of Virginia and the Public 
Service Commission of West Virginia. No other state com- 
mission, and no federal commission, other than this Com- 
mission, has jurisdiction over the proposed transaction. 





Due notice of the filing of said application-declaration 
has been given in the manner prescribed in Rule 23 pro- 
mulgated under the Act (Holding Company Act Release 
No. 17933), and no hearing has been requested of or 
ordered by the Commission. Upon the basis of the facts 
in the record, it is hereby found that the applicable 
standards of the Act and the rules thereunder are satis- 
fied and that no adverse findings are necessary; and that 
it is appropriate in the public interest and in the interest 
of investors and consumers that said application-declara- 
tion, as amended, be granted and permitted to become 
effective: 


IT IS ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application- 
declaration, as amended, be, and it hereby is, granted and 
permitted to become effective forthwith, subject to the 
terms and conditions prescribed in Rule 24 promulgated 
under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 























PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17971/May 22, 1973 


In the Matter of 


OHIO EDISON COMPANY 
Akron, Ohio 
(70-5300) 


SUPPLEMENTAL ORDER RELEASING 
JURISDICTION OVER FEES 


By order dated February 28, 1973 (Holding Company 
Act Release No. 17896), the Commission, among other 
things, reserved jurisdiction over the fees incurred or to 
be incurred by Ohio Edison Company (‘Ohio Edison”), 

a registered holding company and a public utility com- 
pany, in connection with the issuance and sale of the pre- 
ferred stock authorized by said release. By order dated 
March 22, 1973 (Holding Company Act Release No. 
17912), jurisdiction was released with respect to the fees 
of counsel for the underwriters and jurisdiction was re- 
served over the fees of counsel for Ohio Edison and the 
fees of Commonwealth Services, Inc. (‘““Commonwealth’”’), 
a non-subsidiary service company. The record is now com- 
plete with regard to said fees, said fees consisting of 
$25,000 for Ohio Edison's counsel and $14,200 for 
Commonwealth. 


It appearing to the Commission that said fees are for 
necessary services and are reasonable, and that the juris- 
diction heretofore reserved with respect thereto should 
be released: 


1T 1S ORDERED that the jurisdiction heretofore reserved 
with respect to said fees be, and hereby is, released. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17972/May 22, 1973 


In the Matter of 


GENERAL PUBLIC UTILITIES CORPORATION 
New York, New York 
(70-5319) 


ORDER AUTHORIZING ISSUE AND SALE OF SHARES 
OF COMMON STOCK PURSUANT TO RIGHTS 
OFFERING 


General Public Utilities Corporation ("GPU"), a registered 
holding company, has filed a declaration and amendments 





thereto with this Commission pursuant to Sections 6(a), 
7, and 12(c) of the Public Utility Holding Company Act 
of 1935 ("Act") and Rules 42 and 50 promulgated there- 
under as applicable to the following proposed transaction. 


GPU proposes to offer up to 3,940.000 authorized but 
unissued shares of its common stock (‘‘additional common 
stock’’) for subscription by the holders of its outstanding 
shares of common stock on the basis of one share of addi- 
tional common stock for each ten (10) shares of common 
stock held on the record date of May 22, 1973, or such 
later date as GPU's registration statement under the Secu- 
rities Act of 1933 may become effective. The subscription 
price, to be determined by GPU's Board of Directors on 
the record date, will be not more than the closing price 
of GPU common stock on the New York Stock Exchange 
on the day prior to the record date and not less than 

85% thereof. The subscription period will expire June 15, 
1973, unless the record date should be later than May 22, 
1973, in which event the expiration date will be specified 
by amendment. The offering of the common stock will 
not be underwritten. 


Rights to subscribe to the additional common stock will 
be evidenced by transferable subscription warrants which 
will be issued to all record holders of GPU common stock 
as promptly as practicable after the record date. No frac- 
tional shares will be issued; however, any holder with 
more than 10 shares, but not in exact multiples thereof, 
may purchase, at the subscription price, one extra share 
of additional common stock. A stockholder with less than 
10 shares of common stock will be entitled to purchase, 
at the subscription price, one full share of additional 
common stock. In addition, each holder who exercises 
such warrant or warrants in full will be given the privilege 
of subscribing, subject to allotment, at the same subscrip- 
tion price, for shares of additional common stock not sub- 
scribed to pursuant to rights. GPU intends to take such 
action as is appropriate on its part to effect the admission 
of the warrants to dealing on the New York Stock Ex- 
change. A commercial bank will be used as subscription 
agent in connection with the rights offering. GPU pro- 
poses to utilize the services of securities dealers in solicit- 
ing the exercise by the initial record holders of original 
issue warrants of the subscription privileges represented 
thereby and in disposing of the shares of additional com- 
mon stock available to GPU for such disposition. GPU will 
pay compensation to the securities dealers, in an amount 
to be determined by the GPU Board of Directors at a 
later time and to be supplied by amendment, for the suc- 
cessful solicitation of the exercise of original issue war- 
rants by the initial record holders thereof and in connec- 
tion with the purchase of additional common stock by 
such dealers from GPU. The fee payable with respect to 
any single beneficial owner will not exceed $250. 





No warrants will be mailed to stockholders with registered 
addresses outside the United States, Bermuda, Canada, 
and Mexico. Such stockholders will be informed in ad- 
vance by GPU of their rights. Any of such warrants as to 
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which no instructions have been received before the close 
of business on the second business day preceding the ex- 
Ppiration date of the warrants will be sold for cash, and 
the net proceeds will be held for the account of such 
stockholders. 


In connection with the rights offering, GPU may effect 
stabilization transactions in its common stock or warrants 
up to a maximum net long position equivalent to 
300,000 shares. 


During the 45 business days following the subscription 
period, GPU may make shares available for purchase by 
Participating dealers. The price (before deduction of dealer 
fees) fixed by GPU shall be not less than the subscription 
price and shall in no event be below 90% of the last sale 
price on the New York Stock Exchange immediately pre- 
ceding the time when such GPU sale price is fixed. 


GPU will utilize the net proceeds realized from the sale of 
the common stock for additional investments in its sub- 
sidiary companies or to pay a portion of its promissory 
notes then outstanding, the proceeds of which have been 
or will be used for such investments. No state commis- 
sion and no federal commission, other than this Commis- 
sion, has jurisdiction over the proposed transaction. 


Due notice of the filing of said declaration has been given 
in the manner prescribed in Rule 23 promulgated under 
the Act (Holding Company Act Release No. 17949), and 
no hearing has been requested of or ordered by the Com- 
mission. Upon the basis of the facts in the record, it is 
hereby found that the applicable standards of the Act and 
the rules thereunder are satisfied and that no adverse find- 
ings are necessary; and that it is appropriate in the public 
interest and in the interest of investors and consumers 
that said declaration, as amended, be permitted to become 
effective: 


1T IS ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said declaration, as 
amended, be, and it hereby is, permitted to become effec- 
tive forthwith, subject to the terms and conditions pre- 
scribed in Rules 24 and 50 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17973/May 23, 1973 


In the Matter of 

GEORGIA POWER COMPANY 
Atlanta, Georgia 

(70-5331) 
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ORDER AUTHORIZING ISSUE AND SALE OF FIRST 
MORTGAGE BONDS AT COMPETITIVE BIDDING 





Georgia Power Company (‘’Georgia’’), an electric utility 
subsidiary company of The Southern Company (‘‘South- 
ern’’), a registered holding company, has filed an applica- 
tion and amendments thereto with this Commission pur- 
suant to Section 6(b) of the Public Utility Holding Com- 
pany Act of 1935 (‘‘Act’’) and Rule 50 promulgated 
thereunder regarding the following proposed transaction. 


Georgia proposes to issue and sell, subject to the competi- 
tive bidding requirements of Rule 50 under the Act, up 
to $115,000,000 principal amount of its First Mortgage 
Bonds, _—% Series due . The proposed series 
of bonds will bear a single maturity date within the range 
of 5 to 30 years, such maturity date to be determined 
prior to the filing of the registration statement relating to 
the bonds. The interest rate (which will be a multiple of 
1/8%) and the price, exclusive of accrued interest, to be 
paid to Georgia (which will be not less than 99% nor 
more than 102-3/4% of the principal amount thereof) will 
be determined by the competitive bidding. The bonds will 
be issued under an Indenture, dated as of March 1, 1941, 
between Georgia and Chemical Bank, as Trustee, as here- 
tofore supplemented and as to be further supplemented 
by a Supplemental !ndenture to be dated as of June 1, 
1973, which includes a prohibition until June 1, 1978, 
against refunding the bonds with or in anticipation of 

the proceeds from borrowings at a lower effective inter- 
est cost. 





Georgia will apply the proceeds from the sale of the 
bonds, together with cash contributions to capital of 
$124,000,000 by Southern during 1973 (File No. 70- 
5261), proceeds from the anticipated sale of additional 
first mortgage bonds and preferred stock referred to be- 
low, and any excess cash on hand (1) to finance in part 
its 1973 construction program (estimated at 
$513,760,000), (2) to pay notes payable in the form of 
bank notes and commercial paper notes incurred for con- 
struction purposes and (3) for other :awful purposes. 


Georgia states that later in 1973, it expects to issue 
$150,000,000 principal amount of first mortgage bonds 
and 250,000 shares ($25,000,000! of preferred stock and 
that, to the extent necessary, these financings will be the 
subject of future filings with this Commission. Beyond 
that, Georgia estimates that it will not be necessary to 
sell any additional securities in 1973 for construction pur- 
poses except for short-term notes estimated to be out- 
standing in the amount of $55,000,000 on December 31, 
1973. 


The fees and expenses to be incurred in connection with 
the proposed transaction are estimated at $144,790, in- 
cluding $6,000 service charges, at cost, of Southern Ser- 
vices, Inc. and counsel fees of $20,000. Fees of counsel 
for the underwriters, to be paid by the successful bidders, 
are estimated at $13,000. The issuance and sale of the 

















bonds has been approved by the Georgia Public Service 
Commission. No other State commission and no Federal 
commission, other than this Commission, has jurisdiction 
over the proposed transaction. 


Due notice of the filing of said application has been given 
in the manner prescribed in Rule 23 promulgated under 
the Act (Holding Company Act Release No. 17937), and 
no hearing has been requested of or ordered by the Com- 
mission. Upon the basis of the facts in the record, it is 
hereby found that the applicable standards of the Act and 
the rules thereunder are satisfied and that no adverse 
findings are necessary; and that it is appropriate in the 
public interest and in the interest of investors and con- 
sumers that said application, as amended, be granted: 


1T 1S ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application, as 
amended, be, and it hereby is, granted, effective forth- 
with, subject to the terms and conditions prescribed in 
Rules 24 and 50 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17974/May 23, 1973 


In the Matter of 


PENNSYLVANIA ELECTRIC COMPANY 
1001 Broad Street 

Johnstown, Pennsylvania 15907 
(70-5353) 


NOTICE OF PROPOSED ISSUE AND SALE OF FIRST 
MORTGAGE BONDS AT COMPETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that Pennsylvania Electric 
Company (‘’Penelec’’), an electric utility subsidiary com- 
pany of General Public Utilities Corporation, a registered 
holding company, has filed an application with this Com- 
mission pursuant to the Public Utility Holding Company 
Act of 1935 (’‘Act’’), designating Section 6(b) of the Act 
and Rule 50 promulgated thereunder as applicable to the 
following proposed transaction. All interested persons are 
referred to the application, which is summarized below, 
for a complete statement of the proposed transaction. 


Penelec proposes to issue and sell, subject to the competi- 
tive bidding requirements of Rule 50, $30,000,000 prin- 
cipal amount of First Mortcage Bonds, ___% Series due 
2003. The interest rate (which shall be a multiple of 1/8 
of 1%) and the price, exclusive of accrued interest, (which 
shall be not less than 100% nor more than 102.75% of 





the principal amount thereof) will be determined by the 
competitive bidding. The bonds will be issued under an 
Indenture dated January 1, 1942, between Penelec and 
Bankers Trust Company, Trusiee, as heretofore supple- 
mented and as to be further supplemented by a Supple- 
mental Indenture to be dated July 1, 1973, and which in- 
cludes, subject to certain exceptions, a prohibition until 
July 1, 1978, against refunding the issue with the pro- 
ceeds of funds borrowed at a lower interest cost. 


The proceeds from the sale of the bonds will be used 
toward the payment of a portion of Penelec’s short-term 
bank loans which are expected to aggregate approximately 
$39,500,000 immediately prior to the sale of the bonds. 
Any premium realized from the sale of the bonds wil! be 
used for financing the business of Penelec, including the 
payment of expenses of this financing. 


The fees and expenses relating to the proposed transac- 
tion are estimated at $125,006, including legal fees of 
$38,000 and an accounting fee of $7,600. An estimate of 
the fee of counsel for the underwriters, to be paid by the 
successful bidders, will be supplied by armendment. 


It is stated that the Pennsylvania Public Utility Commis- 
sion has jurisdiction over the proposed issue and sale of 
bonds by Penelec. It is further stated that no other State 
commission and no Federal commission, other than this 
Commission, has jurisdiction over the proposed trans- 
action. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than June 28, 1973, request ia writing that 
a hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of 
fact or law raised by said application which he desires to 
controvert; or he may request that he be notified if the 
Commission should order a hearing thereon. Any such re- 
quest should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D.C. 20549. A copy of 
such request should be served personally or by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon the applicant at 
the above-stated address, and proof of service (by affi- 
davit or, in case of an attorney-at-law, by certificate) 
should be filed with the request. At any time after said 
date, the application, as filed or as it may be amended, 
may be granted as provided in Rule 23 of the Generai 
Rules and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules as pro- 
vided in Rules 20(a) and 100 thereof or take such other 
action as it may deem appropriate. Persons who request 

a hearing or advice as to whether a hearing is ordered will 
receive notice of further developments in this matter, in- 
cluding the date of the hearing (if ordered) and any 
postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 
Ronald F. Hunt, Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17975/May 24, 1973 


In the Matter of 


LOUISIANA POWER & LIGHT COMPANY 
New Orleans, Louisiana 
(70-5330) 


ORDER AUTHORIZING ISSUE AND SALE OF FIRST 
MORTGAGE BONDS AT COMPETITIVE BIDDING 


Louisiana Power & Light Company (‘‘Louisiana’’), an 
electric utility subsidiary company of Middle South Utili- 
ties, Inc., a registered holding company, has filed a dec- 
laration and amendments thereto with this Commission 
pursuant to Sections 6(a) and 7 of the Public Utility 
Holding Company Act of 1935 (‘‘Act’’) and Rule 50 pro- 
mulgated thereunder regarding the following proposed 
transactions. 


Louisiana proposes to issue and sell, subject to the com- 
petitive bidding requirements of Rule 50 under the Act, 
$45,000,000 principal amount of First Mortgage Bonds, 
___% Series due June 1, 2003. The interest rate of the 
bonds (which shall be a multiple of 1/8 of 1%) and the 
price, exclusive of accrued interest, to be paid to Louisi- 
ana (which shall be not less than 100% nor more than 
102-3/4% of the principal amount thereof) will be deter- 
mined by the competitive bidding. The bonds will be 
issued under Louisiana’s Mortgage and Deed of Trust 
dated as of April 1, 1944, to The Chase Manhattan Bank 
(National Association) and Charles F. Ruge, successor 
Trustees, as heretofore supplemented by various inden- 
tures and as to be further supplemented by an Eighteenth 
Supplemental Indenture to be dated June 1, 1973, which 
contains a prohibition until June 1, 1978, against refund- 
ing the issue with the proceeds of funds borrowed at a 
lower effective interest cost. 


Louisiana will apply the net proceeds derived from the 
issue and sale of the bonds (1) to finance in part its 1973 
construction program (estimated at $174,600,000), (2) to 
the payment of outstanding short-term borrowings (esti- 
mated at February 28, 1973 to be $7,941,500) and (3) 
for other lawful purposes. 


No State commission and no Federal commission, other 
than this Commission, has jurisdiction over the proposed 
transactions. 


Due notice of the filing of said declaration has been given 
in the manner prescribed in Rule 23 promulgated under 
the Act (Holding Company Act Release No. 17940), and 
no hearing has been requested of or ordered by the Com- 
mission. Upon the basis of the facts in the record, it is 
hereby found that the applicable standards of the Act and 
rules thereunder are satisfied and that no adverse findings 
are necessary; and that it is appropriate in the public 
interest and in the interest of investors and consumers 
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that said declaration, as amended, be permitted to become 
effective: 





IT IS ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said declaration, 

as amended, be, and it hereby is, permitted to become 
effective forthwith, subject to the terms and conditions 
prescribed in Rules 24 and 50 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 








INVESTMENT COMPANY ACT 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7823/May 21, 1973 


Admin. Proc. File No. 3-4272 

In the Matter of 

SAVINGS BANK INVESTMENT FUND 
50 Congress Street 


Boston, Massachusetts 02109 
(812-398) 





SUPPLEMENTARY ORDER OF EXEMPTION 


Savings Bank Investment Fund (‘Applicant’), a corpora- 
tion duly organized pursuant to a special act of the Massa- 
chusetts legislature, effective August 8, 1945, and regis- 
tered under the Investment Company Act of 1940 (‘Act’) 
as an open-end diversified investment company, has filed 
an amendment to its application pursuant to Section 6(c), 
18(i) and 22(e) of the Act requesting an order supple- 
menting the Commission's exemptive order of December 
17, 1946 (Investment Company Act Release No. 988) de- 
claring that the proposed amendment of Applicant's 
Charter has no effect upon the validity of the exemptions 
granted by the December 17, 1946 exemiptive order. The 
1946 order granted Applicant exemptions from Sections 
13(a), 15(a), 16(a), 18(i), 22(d) and (e), 24(d), 32(a)(2) 
and (3) of the Act. 


The Commission on April 20, 1973 issued a notice of the 
filing of the amendment to the application (Investment 
Company Act Release No. 7778). The notice referred to 
proposed legislation which would amend the special act of 
the Massachusetts legislature which comprises Applicant's 
Charter. Applicant has now filed a further amendment 
which states that such legislation has been enacted by the 
Massachusetts legislature and was signed by the Governor 




















on March 2, 1973 to become effective 90 days thereafter. 
The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application might be issued upon the basis of information 
stated in the application unless a hearing should be ord- 
ered. No request for a hearing has been filed and the 
Commission has not ordered a hearing. 


The matter having been considered, it is found that the 
granting of the supplementary order of exemption is ap- 
propriate in the public interest and consistent with the 

protection of investors and the purposes fairly intended 
by the policy and provisions of the Act. 


IT 1S ORDERED that the application for an order sup- 
plementing the December 17, 1946 order of exemption is 
granted, effective forthwith. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7824/May 21, 1973 


Admin. Proc. File No. 3-4282 
In the Matter of 


EUGENE C. SIT and JAMES R. JUNDT 
IDS Tower 

Minneapolis, Minnesota 55402 
(812-3451) 


ORDER PURSUANT TO SECTION 9(c) GRANTING 
EXEMPTION FROM SECTION 9(a) OF THE ACT 


The Commission on April 19, 1973 issued a Notice (In- 
vestment Company Act Release No. 7777) of an Applica- 
tion by Eugene C. Sit and James R. Jundt (‘“Applicants’’) 
for an Order of Exemption pursuant to Section 9(c) of 
the Investment Company Act of 1940 (‘‘Act’’). This Ap- 


plication seeks an exemption for Applicants, and any com- 


pany of which either of them presently is or in the future 
may become an affiliated person, from the provisions of 
Section 9(a) of the Act to the extent said section is ap- 
plicable as a result of a final judgment of permanent in- 
junction entered upon consent on November 9, 1972 
against IDS in an action entitled Securities and Exchange 
Commission v. Lums, Inc., et al. (United States District 
Court for the Southern District of New York, 70 Civil 
Action No. 5280 HRT). 


The Notice gave interested persons an opportunity to re- 
quest a hearing and stated an Order disposing of the Ap- 
plication might be issued upon the basis of the informa- 





tion stated therein unless a hearing should be ordered. No 
request for a hearing has been filed and the Commission 
has not ordered a hearing. 


The Commission has considered the matter and finds that 
prohibitions of Section 9(a), as applied to Applicants, are 
unduly or disproportionately severe and the conduct of 
Applicants has been such as not to make it against the 
public interest or protection of investors to grant the 
application. 


Accordingly, 1T 1S ORDERED, pursuant to Section 9(c) 
of the Act, that the Application of Applicants for exemp- 
tion from the provisions of Section 9(a) of the Act, inso- 
far as any ineligibility to serve or act in the capacities 
enumerated in Section 9(a) of the Act arises out of the 
injunction entered against IDS in Securities and Exchange 
Commission v. Lums, Inc., et al., be and is hereby grant- 
ed, effective forthwith. 


By the Commission. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7825/May 21, 1973 





In the Matter of 


CALIFORNIA TAX-EXEMPT BOND FUND SERIES 1 
CALIFORNIA TAX-EXEMPT BOND FUND SERIES 2 
(AND SUBSEQUENT SERIES) 


and 


CALIFORNIA TAX-EXEMPT BOND FUNDS 
INCORPORATED 

235 Montgomery Street 

San Francisco, California 

(812-3420) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTION FROM RULE 19b-1 
THEREUNDER 


California Tax-Exempt Bond Fund Series 1 and California 
Tax-Exempt Bond Fund Series 2 (the ““Funds’’), each of 
which is registered under the Investment Company Act of 
1940 (the “Act’’) as a unit investment trust, and Califor- 
nia Tax-Exempt Bond Funds Incorporated, Sponsor of the 
Funds (hereinafter collectively called ““Applicants’’), have 
filed an application pursuant to Section 6(c) of the Act 
for an order exempting themselves and all subsequent 
series from the provisions of Rule 19b-1 under the Act to 
permit the Funds and all subsequent series to make dis- 
tributions of principal and interest to unitholders more 
frequently than on an annual basis. 
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On May 2, 1973, a notice was issued (Investment Com- 
pany Act Release No. 7801) of the filing of the applica- 
tion. The notice gave interested persons an opportunity 
to request a hearing and stated that an order disposing 
of the application might be issued upon the basis of the 
information stated therein unless a hearing should be 
ordered. No request for a hearing has been filed and the 
Commission has not ordered a hearing. 


The matter having been considered, it is tound that the 
requested exemption is appropriate in the public interest 
and consistent with the protection of investors and the 
purposes fairly intended by the policy and provisions of 
the Act. 


IT 1S ORDERED, pursuant to Section 6(c) of the Act, 
that the application for exemption from Rule 19b-1 be, 
and hereby is, granted, effective forthwith. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7826/May 22, 1973 


In the Matter of 


E. i. DU PONT DE NEMOURS AND COMPANY 
Wilmington, Delaware 19898 
(812-3457) 


NOTICE OF FILING OF APPLICATION PURSUANT 
TO SECTION 17(b) OF THE ACT FOR ORDER 
EXEMPTING PROPOSED TRANSACTION FROM 
SECTION 17{a) 


NOTICE IS HEREBY GIVEN that E. |. du Pont de 
Nemours and Company (“Applicant’’), a Delaware corpo- 
ration, has filed an application pursuant to Section 17(b) 
of the !nvestment Company Act of 1940 (‘Act’’) for an 
order exempting from the provisions of Section 17(a) of 
the Act the proposed sale to Applicant by Holotron Cor- 
poration (‘Holotron’”’), a Delaware corporation, of certain 
real estate and improvements thereon and related furni- 
ture and fixtures and equipment located in Newark, Dela- 
ware at a price of $353,000. All interested persons are 
referred to the application on file with the Commission 
for a full statement of the representations therein, which 
are summarized below. 


Christiana Securities Company (‘Christiana’), a registered 
closed-end investment company, owns approximately 
28.1% of the outstanding common stock of Applicant, 
which in turn owns 50% of the outstanding voting com- 
mon stock of Holotron. Under Section 2(a)(9) of the 
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Act, both Applicant and Holotron are presumed to be 
controlled by Christiana and under Section 2(a)(3) of the 
Act, both Applicant and Holotron are also affiliated per- 
sons of Christiana. The remaining 50% of Holotron’s out- 
standing common stock is owned by Scientific Advances, 
Inc., a wholly-owned subsidiary of Battelle Memorial 
Institute, a non-profit research organization located in 
Columbus, Ohio. 





Holotron proposes to sell to Du Pont a two-acre parcel of 
land improved by a one-story structure containing 14,385 
square feet of space, 78% of which is office space. Also 
included in the proposed sale is personal property con- 
sisting of furniture, fixtures and laboratory equipment. 
The total purchase price of $353,000 to which Applicant 
and Holotron have agreed allocates $325,000 for the real 
estate and improvements, and $28,000 for the fixtures, 
furniture and equipment. 


The land included in the property was purchased by 
Holotron in September 1968 and the total cost to Holo- 
tron of the real and personal property to be sold was 
$440,644. The application contains an appraisal of the 
property dated November 12, 1971, which estimated the 
fair market value of the property (excluding personal 
property) at $300,000 as of October 28, 1971. Negotia- 
tions leading to an Agreement of Sale between Holotron 
and Applicant dated June 1, 1972 were conducted in 
ligkt of that appraisal. 


Applicant submits that the proposed transaction was € 
negotiated on an arms-length basis and that the terms of 

the proposed transaction, including the consideration to 

be paid and received, are reasonable and fair and do not 

involve overreaching on the part of any person concerned; 

and further that the transaction is consistent with the 

general purposes of the Act. 


Section 17(a) of the Act prohibits an affiliated person of 
a registered investment company from selling to such 
company or any company controlled by such registered 
investment company any security or other property, with 
certain exceptions, unless the Commission finds, upon 
application under Section 17(b) of the Act, that the terms 
of the proposed transaction are reasonable and fair and do 
not involve overreaching on the part of any person con- 
cerned and that the proposed transaction is consistent 
with the policy of the registered investment company and 
the general purposes of the Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, no later than June 13, 1973 at 5:30 p.m., submit to 
the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of 
his interest, the reason for such request and the issues of 
fact or law proposed to be controverted, or he may re- 
quest that he be notified if the Commission should order 
a hearing thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Commis- 
sion, Washington, D.C. 20549. A copy of such request 




















shall be served personally or by mail (air mail if the per- 
son being served is located more than 500 miles from the 
point of mailing) upon Applicant at the address stated 
above. Proof of such service (by affidavit or in case of an 
attorney-at-law, by certificate) shall be filed contempo- 
raneously with the request. At any time after said date, 
as provided by Rule 0-5 of the Rules and Regulations 
promulgated under the Act, an order disposing of the ap- 
plication herein may be issued by the Commission upon 
the basis of the information stated in said application, un- 
less an order for hearing upon said application shall be 
issued upon request or upon the Commission’s own 
motion. Persons who request a hearing, or advice as to 
whether a hearing is ordered, will receive notice of further 
developments in this matter, including the date of the 
hearing, if ordered and any postponements thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, puisuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7827/May 22, 1973 


Admin. Proc. File No. 3-4202 
In the Matter of 


NEW YORK SUPERANNUATION TRUST 

c/o European-American Bank & Trust Company, Trustee 
10 Hanover Square 

New York, New Yerk 10005 

(812 S37C! 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTi!ON FROM ALL THE PROVI- 
SIONS OF THE ACT 


New York Superannuation Trust (‘‘Applicant’’), a trust 
organized under the laws of New York, has filed an appli- 
cation pursuant to Section 6(c) of the Investment Com- 
pany Act of 1940 (‘‘Act’’) for an order of the Commis- 
sion exempting Applicant from al! provisions of the Act. 


On April 26, 1973, a notice was issued (investment Com- 
pany Act Release No. 7772) of the filing of the applica- 
tion. The notice gave interested persons an opportunity to 
request a hearing and stated that an urder disposing of the 
matter might be issued on the basis of the information 
stated therein unless a hearing should be ordered. No re- 
quest for a hearing has veen filed and the Commission has 
not ordered a hearing. 


The matter has been considered and it is found that the 
granting of the requested exemption is appropriate in the 
public interest and consistent with the protection of in- 





vestors and the purposes fairly intended by the policy and 
provisions of the Act. 


IT IS ORDERED, pursuant to Section 6(c) of the Act, 
that the application for exemption from all the provisions 
of the Act be, and hereby is, granted, effective forthwith. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7828/May 24, 1973 


Admin. Proc. File No. 3-4273 
In the Matter of 


AETNA VARIABLE ANNUITY LIFE 
INSURANCE COMPANY 

151 Farmington Avenue 

Hartford, Connecticut 06115 

(812-3408) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTION FROM SECTIONS 2(a)(17) 
AND 18(f)(1) OF THE ACT 


Aetna Variable Annuity Life Insurance Company (‘Appli- 
cant’), a diversified open-end management investment 
company registered under the Investment Company Act 
of 1940 ("Act’’), has filed an application pursuant to 
Section 6(c) of the Act for an order of the Commission 
exempting Applicant from the provisions of Sections 
2(a)(17) and 18(f)(1) of the Act to the following extent: 
(a) from the second clause of the definition of an insur- 
ance company in Section 2(a)(17) to enable Applicant to 
establish and maintain a separate account which meets the 
conditions of Section 2(a)(17) of, and Rule 3c-4 under, 
the Act; and (b) from Section 18(f)(1) to permit the 
issuance of variable life insurance contracts that will be 
funded in such separate account and have a claim against 
Applicant’s general account assets under Applicant's 
mortality and other guarantees. 


On April 25, 1973, a notice was issued (Investment Com- 
pany Act Release No. 7785) of the filing of the applica- 
tion. The notice gave interested persons an opportunity 
to request a hearing and stated that an order disposing of 
the application might be issued upon the basis of the in- 
formation stated therein unless a hearing should be ord- 
ered. No request for a hearing has been filed and the 
Commission has not ordered a hearing. 


The matter has been considered and it has been found 
that the granting of the requested exemption is necessary 
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or appropriate in the public interest and consistent with 
the protection of investors and the purposes fairly intend: 
ed by the policy and provisions of the Act, 


IT IS ORDERED, pursuant to Section 6(c) of the Act, 
that the application for exemption from the provisions of 
Sections 2(a)(17) and 18(f)(1) of the Act be, and hereby 
is, granted, effective forthwith, 


For the Commission, by the Division of Investment Man: 
agement Regulation, pursuant to delegated authority, 


Ronald F, Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No, 7829/May 24, 1973 


In the Matter of 


E. |, DU PONT DE NEMOURS AND COMPANY 
Wilmington, Delaware 19898 
(812-3456) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 17(b) OF THE ACT FOR ORDER EXEMPT- 
ING PROPOSED TRANSACTION FROM SECTION 17(a) 


NOTICE IS HEREBY GIVEN that E. |. du Pont de 
Nemours and Company ("Applicant’’), a Delaware corpo- 
ration, has filed an application pursuant to Section 17(b) 
of the Investment Company Act of 1940 ('Act’’) for an 
order exempting from the provisions of Section 17(a) of 
the Act Applicant's proposed grant to Showa Neoprene 
K. K, (“SNK”), a Japanese corporation, of an exclusive 
license, with the right to grant sublicenses, to certain 
Japanese patent rights. All interested persons are referred 
to the application on file with the Commission for a full 
statement of the representations therein, which are sum- 
marized below, 


Christiana Securities Company (‘‘Christiana’’), a registered 
closed-end investment company, owns approximately 
28.1% of the outstanding common stock of Applicant, 
which in turn, owns 50% of the outstanding common 
stock of SNK. Under Section 2(a)(9) of the Act, both 
Applicant and SNK are presumed to be controlled by 


Christiana and, under Section 2(a)(3) of the Act, both Ap- 


plicant and SNK are also affiliated persons of Christiana. 
The remaining 50% of SNK’s outstanding common stock 
is owned by Showa Denko K. K., a Japanese corporation. 


SNK, a manufacturer of elastomeric polymer materials, 
seeks to acquire from Applicant, on an exclusive basis in 
Japan, Japanese patent rights which it requires to manu- 
facture and sell certain fluoroelastomers. In consideration 
for the granting of such an exclusive license, SNK has 
agreed to pay Applicant royalities at the rate of $1.00 for 
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each pound of polymer of vinylidene fluoride, hexafluoro: 
propene and tetrafluoroethylene covered by the patent 
and made by SNK or its sublicensees, or purchased by 
SNK or its sublicensees from third parties other than 
Applicant, provided such manufacture or purchase occurs 
prior to the expiration of the patent and the polymer ls 
used or sold, 


Applicant submits that the proposed transaction was 
negotiated on an arms-length basis and that the terms of 
the proposed transaction, including the consideration to 
be paid and received, are reasonable and fair and do not 
involve overreaching on the part of any person concerned; 
and further that the transaction is consistent with the 
general purposes of the Act, 


Section 17(a) of the Act prohibits an affiliated person of 
a registered investment company from purchasing from 
such company or any company controlled by such regis- 
tered investment company any security or other property, 
with certain exceptions, unless the Commission finds, 
upon application under Section 17(b) of the Act, that 
the terms of the proposed transaction are reasonable and 
fair and do not involve overreaching on the part of any 
person concerned and that the proposed transaction is 
consistent with the policy of the registered investment 
company and the general purposes of the Act. 


NOTICE IS FURTHER GIVEN that any Interested person 
may, no later than June 18, 1973 at 5:30 p.m., submit to 
the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of 
his interest, the reason for such request and the Issues of 
fact or law proposed to be controverted, or he may re- 
quest that he be notified if the Commission should order 
a hearing thereon, Any such communication should be 
addressed: Secretary, Securities and Exchange Commis- 
sion, Washington, D.C. 20549, A copy of such request 
shall be served personally or by mail (air mail if the per- 
son being served is located more than 500 miles from the 
point of mailing) upon Applicant at the address stated 
above. Proof of such service (by affidavit or in case of an 
attorney-at-law, by certificate) shall be filed contempo- 
raneously with the request, At any time after said date, 
as provided by Rule 0-5 of the Rules and Regulations 
promulgated under the Act, an order disposing of the 
application herein may be issued by the Commission up- 
on the basis of the information stated in said application, 
unless an order for hearing upon said application shall be 
issued upon request or upon the Commission's own mo- 
tion, Persons who request a hearing, or advice as to 
whether a hearing is ordered, will receive notice of furth- 
er developments in this matter, including the date of the 
hearing, if ordered, and any postponements thereof, 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 

















INVESTMENT COMPANY ACT OF 1940 
Rel, No, 7830/May 24, 1973 


In the Matter of 


DEAN WITTER & CO, INCORPORATED 
14 Wall Street 
New York, New York 10006 


and 


OVERLAND INCOME SECURITIES, INC, 
630 Commercial Street 

San Francisco, California 94111 
(812-3446) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTION FROM SECTION 30(f) OF 
THE ACT 


Dean Witter & Co. Incorporated, a registered broker-dealer 
corporation with its principal office at 14 Wall Street, 
New York, New York 10006 (‘‘Witter’’), in connection 
with a proposed public offering of shares of Common 
Stock of Overland Income Securities, Inc, (the ‘‘Com- 
pany’), registered under the Investment Company Act of 
1940 (the ‘Act'’) as a closed-end diversified management 
investment company, has filed an application pursuant to 
Section 6(c) of the Act for an order of the Commission 
exempting Witter and any other underwriters or dealers 
trom Section 30(f) of the Act to the extent that such 
Section ado¢ts Section 16 of the Secur'ties Exchange Act 
cf 1934 (the ‘Exchange Act’’) with respect to their trans- 
actions incidental to the distribution of Company shares. 


On May 8, 1972, notice was issued of the filing of said 
acpiic..'on (Investment Company Act Release No, 7809). 
The notice g.ve interested persons an opportunity to re- 
quest a hearing u.1d stated that an order disposing of the 
application might be issued upon the basis of the informa- 
tion stated therein unless a hearing should be ordered, No 
such request has been filed and the Commission has not 
ordered a hearing. 


The matter having been considered, it is found that the 
granting of the requested exemption is appropriate in the 
public interest and consistent with the protection of in- 
vestors and the purposes fairly intended by the policy 
and provisions of the Act. 


IT 1S ORDERED, pursuant to Section 6(c) of the Act, 
that the application for exemption from Section 30(f) be, 
and hereby is, granted, etfect've forthwith. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel, No. 7831/May 26, 1973 


Admin, Proc, File No, 3:4274 
In the Matter of 


DREXEL BOND-DEBENTURE TRADING FUND 
DREXEL EQUITY FUND, INC, 

DREXEL HEDGE FUND, INC. 

DREXEL UTILITY SHARES, INC, 

1600 Walnut Street 

Philadelphia, Pennsylvania 19101 

(812-3411) 


ORDER PURSUANT TO SECTION 6(c) EXEMPTING 
APPLICANTS FROM THE PROVISIONS OF SECTION 
15(a) OF THE ACT 


Drexel Bond-Debenture Trading Fund (the ‘Bond Fund"), 
Drexel Equity Fund, Inc, (the “Equity Fund’’), Drexel 
Hedge Fund, Inc, (the “Hedge Fund’) and Drexel Utility 
Shares, Inc, (the ‘Utility Fund’’) (hereinafter collectively 
called Applicants’) have filed an application pursuant to 
Section 6(c) of the Investment Company Act of 1940 
(the ‘‘Act’’) for an order of the Commission granting a 
temporary exemption from the provisions of Section 15(a) 
of the Act, The Equity Fund and the Hedge Fund are 
open-end diversified management investment companies 
and the Bond Fund and the Utility Fund are closed-end 
diversified management companies. Each Applicant is a 
party to a separate Investment Advisory Contract (the 
"Advisory Contracts’) with Drexel Funds Management 
Company (the ‘‘Adviser’’), In addition, the Adviser is a 
party to an Information and Services Agreement (the 
“Information Agreement’’) with Drexel Firestone, In- 
corporated (‘Drexel Firestone’), a New York Stock Ex- 
change, Inc, member corporation and the sole shareholder 
of the Adviser, 


On April 30, 1973, a notice (Investment Company Act 
Release No, 7793) was issued of the filing of said applica- 
tion, The notice gave interested persons an opportunity to 
request a hearing and stated that an order disposing of 

the application might be issued upon the basis of the in- 
formation stated therein unless a hearing should be ord- 
ered, No request for a hearing has been filed and the Com 
mission has not ordered a hearing. 


The matter has been considered and it is found that the 
granting of the requested exemption is appropiate in the 
public interest and consistent with the protection of in- 
vestors and the purposes fairly intended by the policy and 
provisions of the Act. 





IT tS ORDERED, pursuant to Section 6(c) of the Act, 
that the application for a temporary exemption from the 
provisions of Section 15(a) of the Act be, and hereby is 
granted, effective from March 16, 1973, until such time 
as the shareholders of the Applicants at their next regular 
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annual meetings in 1973 vote upon investment advisory 
contracts and an information and services agreement, sub- 
ject to the following conditions to which Applicants have 
consented: 


Each Applicant will (1) submit a new investment ad- 
visory contract and any information and services agree- 
ment for approval by vote of a majority of its out- 
standing voting securities within 120 days after the 
combination of Drexel Firestone and Burnham & Com- 
pany Inc. and (2) submit to shareholders for ratifica- 
tion the fees paid by each Applicant to the Adviser 
during the period in which the exemption is in effect. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 








LITIGATION 





Litigation Release No. 5900/May 21, 1973 


SEC v. CHRISTIAN EVANGELIZERS ASSOCIATION, 
INC., et. al. (W.D. Mo.) 


John |. Mayer, Administrator of the Chicago Regional 
Office of the Securities and Exchange Commission, today 
announced that Elmo B. Hunter, United States District 
Judge for the Western District of Missouri, entered a Tem- 
porary Restraining Order against Christian Evangelizers 
Association, Inc., a/k/a Revival Fires (‘‘Revival Fires’’) and 
Cecil W. Todd, both of Joplin, Missouri. 


The Order, which is effective until further order of the 
Court, restrains the defendants from engaging in the offer 
or sale of securities issued by Revival Fires in violation of 
Section 17(a) of the Securities Act of 1933, Section 10(b) 
of the Securities Exchange Act of 1934 and Rule 10b-5 
thereunder, the anti-fraud provisions of the Federal secu- 
rities laws, and specifically restrains the offer of such 
securities by the use of untrue statements of material 
facts or omissions to state material facts concerning the 
financial condition and solvency of Revival Fires and the 
safety and security of an investment in the securities of 
Revival Fires. 


For further information, see Litigation Release 5874. 





Litigation Release No. 5901/May 21, 1973 


SEC v. NEWPORT SECURITIES CORPORATION 
(C.D. Ca.) 
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Gerald E. Boltz, Administrator of the Los Angeles Re- 
gional Office of the Securities and Exchange Commission, 
today announced that on May 11, 1973 the Honorable 
Judge Wm. Matthew Byrne, Jr. of the United States Dis- 
trict Court in Los Angeles entered a Final Judgment of 
Permanent Injunction against Seymour Vigman of New- 
port Beach, California. The Judgment which was entered 
with the consent of Vigman arose out of the Commission's 
case against Newport Securities Corporation and others, 
based upon an alleged manipulation of the common stock 
of DCS Financial Corporation of Rochester, New York, 
during the period from June 1, 1972 through November 
28, 1972. 





The Judgment was entered without Vigman admitting or 
denying the Commission's allegations, and it permanently 
enjoins Vigman from committing manipulative practices 
in violation of the anti-fraud provisions of the Securities 
Act of 1933 and the Securities Exchange Act of 1934. 


On March 20, 1973 a Final Judgment of Permanent In- 
junction was entered, with the consent of Newport Secu- 
rities Corporation, enjoining that company and its prin- 
cipals from violations of the anti-fraud provisions of the 
Securities Act of 1933 and the Securities Exchange Act 
of 1934 in connection with the alleged manipulation. On 
March 23, 1973 a Judgment of Preliminary Injunction 
was entered, following a hearing, against DCS Financial 
Corporation and its current president Isadore Diamond in 
connection with the same alleged violations. The case re- 
mains pending as to DCS Financial Corporation and 
Diamond. 








Litigation Release No. 5902/May 21, 1973 
SEC v. BELLIS & COMPANY (W.D. Texas) 


Robert F. Watson, Administrator of the Fort Worth Re- 
gional Office of the Securities and Exchange Commission, 
today announced that Federal District Judge D. W. Suttle 
at Midland, Texas on May 15, 1973 entered an order of 
preliminary injunction pursuant to stipulation and con- 
sent of the parties enjoining Bellis & Company of Mid- 
land, a registered broker-dealer, and Harold A. Bellis, of 
Phoenix, Arizona, from further violations of the record 
keeping and financial responsibility provisions of the 
Securities Exchange Act of 1934. Judge Suttle also ap- 
pointed Marshall O. Whitmire of Midland as Special Fiscal 
Agent to make a determination of the assets and liabilities 
of Bellis & Company. 


The defendants consented to the entry of the order with- 
out admittins er denying the allegations of the complaint; 
therefore, no findings of fact or conclusions of law were 
necessary. 














Litigation Release No. 5903/May 22, 1973 


SEC v. MARKETING SPECIALISTS, INC. et. al. 
(N.D. Hl.) 


John |. Mayer, Administrator of the Chicago Regional 
Office of the Securities and Exchange Commission, an- 
nounced that on May 14, 1973 a complaint was filed in 
the United States District Court for the Northern District 
of Illinois, Western Division at Freeport, Illinois seeking 
to enjoin Marketing Specialists, Inc., an Arizona corpora- 
tion, located in Scottsdale, its officers, George Wdowik of 
Scottsdale and Frank Cirone of Norridge, Illinois, and 
Vernon Wiersema of Morrison, IIlinois and James Killean 
of Clinton, lowa, both individualiy and d/b/a Wiersema- 
Killean Investments from violating the registration provi- 
sions of the Securities Act of 1933 and the anti-fraud 
provisions of the Securities Act of 1933 and the Securities 
Exchange Act of 1934. The complaint also seeks to enjoin 
Wiersema and Killean, individually and d/b/a Wiersema- 
Killean Investments, from acting as brokers or dealers 
without being registered as such in accordance with Sec- 
tion 15 of the Securities Exchange Act of 1934. 


According to the complaint, the defendants offered and 
sold notes of Marketing Specialists, Inc. by use of the 
mails and means of interstate commerce without filing a 
registration statement pursuant to Section 5 of the Secu- 
rities Act of 1933 or having the registration statement 
become effective. In addition, it was alleged that the de- 
fendants made untrue statements of material facts and 
omitted to state material facts to purchasers of the notes 
concerning, among other things: the financial condition of 
the issuer, the value of the land on which mortgages 
securing the notes are issued, the safety of the investment, 
the use of the money invested, and the management of 
the issuer. The complaint further alleged that Wiersema 
and Killean, individually and d/b/a Wiersema-Killean Invest- 
ments used the mails and means of interstate commerce to 
effect transactions in, and to induce the purchase of, secu- 
rities otherwise than on a national securities exchange, 
namely, notes of Lake Havasu Estates, notes of Arizona- 
Florida Equities Corporation, notes of Del Rio Interna- 
tional Ltd., notes of Corona de Tuscon, and notes of 
Terra Firm, Inc. without being registered as brokers or 
dealers in accordance with Section 15(b) of the Securities 
Exchange Act of 1934. 





Litigation Release No. 5904/May 23, 1973 


On May 23, 1973, the U.S. Securities and Exchange Com- 
mission filed a Temporary Restraining Order and Motion 
for Preliminary injunction in the Federal District Court 
for the District of Columbia requesting that Florida East 
Coast Railway (“F.E.C.”"), Edward Ball (“Ball”) and Win- 
fred L. Thornton (‘Thornton’), be restrained and en- 
joined from soliciting or permitting the use of their names 
to solicit proxies to vote the common stock of F.E.C. at 





its annual meeting of shareholders for May 29, 1973; vot- 
ing any proxies obtained directly or indirectly by means 
of proxy soliciting materials disseminated to F.E.C. stock- 
holders on April 30, 1973; convening F.E.C.’s annual 
meeting for shareholders scheduled for May 29, 1973 and 
using the mails or means and instrumentalities of inter- 
state commerce or any facility of a national securities ex- 
change or otherwise to solicit or to permit to use their 
names to solicit any proxies in respect to the common 
stock of F.E.C. in contravention of the proxy regulation 
provisions of the Federal securities laws. 


The Motions for temporary and preliminary relief out- 
lined above were filed in connection with a Complaint 
filed on January 24, 1973 in the Federal District Court 
for the District of Columbia seeking a Judgment of 
Permanent Injunction against F.E.C., Ball, Thornton, and 
the Alfred |. duPont Testamentary Trust from violations 
of the anti-fraud, reporting and proxy regulation provi- 
sions of the Federal securities laws. (See Litigation Re- 
lease No. 5705 for further details concerning this litiga- 
tion.) 





Litigation Release No. 5905/May 24, 1973 


SEC v. PACIFIC WESTERN SECURITIES, INC. 
(C.D. Ca.) 


Gerald E. Boltz, Administrator of the Los Angeles Re- 
gional Office of the Securities and Exchange Commission, 
today announced that on May 7, 1973 the Honorable 
Judge Lawrence T. Lydick of the United States District 
Court in Los Angeles entered a Final Judgment of Perma- 
nent Injunction against Pacific Western Securities, Inc. 
The Judgment arose out of the Commission's case against 
Pacific Western Securities, Inc. based on alleged violations 
of the net capital, hypothecation and production of rec- 
ords provisions of the Securities Exchange Act of 1934. 


The Judgment was entered without Pacific Western Secu- 
rities, Inc. admitting or denying the Commission’s allega- 
tions, and it permanently enjoins Pacific Western Securi- 
ties, Inc. from violating any of the above-mentioned pro- 
visions of the Securities Exchange Act of 1934. 


On March 28, 1973, a Temporary Restraining Order was 
issued against the defendant from violating any of the 
above-mentioned provisions of the Securities Exchange 
Act of 1934, and a trustee as designated by the Securities 
Investors Protection Corporation was appointed to take 
charge of Pacific Western Securities, Inc. 
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ACCOUNTING SERIES 
Rel. No, 144/May 23, 1873 


ORDER INSTITUTING PROCEEDINGS AND IMPOSING 
REMEDIAL SANCTIONS 


See Securities Exchange Act Release No, 10172/May 23, 
1073. 
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Because of increased volume, staff limitations, and rising costes, 

the SEC has discontinued maintenance of ite free mailing lists. 

Only those companies and persons registered with the Commission 

under the various Actes will continue to receive copies of individual 
releases pertaining to rule proposals and rule changes under the 

Acts for which they are registered. The following publications issued 
by the SEC are designed to keep interested members of the public 
informed about various aspects of Commission business, 


NEWS DIGESY A daily report of Commission announcements, decisions, 
orders, rules and rule proposals, current reports and applications 
filed, and litigation developments. ($33.00 per year) 


SEC DOCKET A weekly compilation of the full texte of SEC releases 
under the following Acts: Securities Act, Securities Exchange Act, 
Public Utility Holding Company Act, Trust Indenture Act, Investment 
Advisers Act, and Investment Company Act. Also included will be the 
full texte of Accounting series releases, corporate reorganisation 
releases, and litigation releases. ($17.00 per year) 


STATISTICAL BULLETIN A weekly publication containing data on odd 
lot and round lot transactions, block distributions, working capitel 


of U.S. corporations, assets of noninsured pension funds, 144 filings, 
and 8K reports. ($17.00 per year) 


OFFICIAL SUMMARY A monthly summary of securities transactions and 
holdings of officers, directors, and principal stockholders. ($14.50 
per year) 


Subscriptions to the above publications must be placed with the 


Superintendent of Documents, Government Printing Office, Washington, 
D.C, 20402 


SUBSCRIPTION ORDER FORM 

ENTER MY SUBSCRIPTION TO —_ aes - 

@ $ Add § for foreign mailing. No additional postage is required for mailing within the United 
States, its possessions, Canada, Mexico, and all Central and South American Countries except Argentina, Brazil, British Honduras 


French Guiana, Guyana, and Surinam. For shipment to all other foreign countries include additional postage as quoted for each 
periodical or subseription service. 


Send Subseription to: 
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UNITED STATES " 


GOVERNMENT PRINTING OFFICE SECD UNTVO8O1UD 90160428 
DIVISION OF PUBLIC DOCUMENTS UNIV OF TOLEDO 


WASHINGTON, D.C. 20402 





LAW LIB 
OFFICIAL BUSINESS 2601 W BANCROFT, ST 


TOLEDO 43606 





FIRST CLASS MAIL 


POSTAGE AND FEES PAID 
U.S. GOVERNMENT PRINTING OFFICE 
375 











FOR SALE BY THE SUPERINTENDENT OF DOCUMENTS, 
U.S. GOVERNMENT PRINTING OFFICE, WASHINGTON, D.C. 20402 
SUBSCRIPTION PRICE: $17.00 A YEAR: 
$4.25 ADDITIONAL FOR FOREIGN MAILING 





THE PRINTING OF THIS PUBLICATION HAS BEEN APPROVED BY THE 
OFFICE OF MANAGEMENT AND BUDGET 
(DECEMBER 21, 1972) 





